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&

A“ied - . 1 1 FAY 8 1980 ~Loan PR
= Chemical / 7F3 423 TE 37 COMMISSION
"3 RECORBATION ToDespmnnn iad 1423 INTERSTATE COMMERDE COMY
R ] ?E’:E{',EB
. é A b ' ¥
Corporate Headquart@r@.\{ B 1980 - & 2 i H A 8
P.O. Box 2245R s
Mgrris?gvgn,4New Jersey GRBGATE COMMERCE COMMISSION f | 21 F H Ba
' I.¢C.¢.
FEE OPERATION BR.
May 5, 1980
” “pehf £ b
Mrs. Agatha L. Mergenovich N Q“‘“zﬁ?&g&%rg*@
Secretary e ‘
Interstate Commerce Commission pate MAY 8 1900

Washington, D. C. 20423

vro 5. LOO. (D

{::":: tNGShinqtont D¢ Co

Dear Mrs. Mergenovich:

Enclosed please find an original and two counterparts
of the Railroad Equipment Sublease and Agreement to Convey and
the Chattel Mortgage and Security Agreement, both dated as of
May 1, 1980, by and between the following parties:

ALLIED CHEMICAL CORPORATION
P.O0. Box 1057R (also P.0O. Box 1219R)
Morristown, New Jersey 07960 - LESSEE-SUBLESSOR

Raritan Plaza IT
Raritan Center

Edison, New Jersey 08817 -~ SUBLESSEE-BORROWER

fgb)4ﬁuw0$wu Through the Railroad Egquipment Sublease and Agreement \§;

LCP CHEMICALS - WEST VIRGINIA, INC. Q§

~

to Convey, Allied Chemical subleases to LCP certain cars, described
in the attached schedules, which Allied Chemical leases from
Alltank Equipment Corporation and First Union Properties, Inc.

’/9 Through the Chattel Mortgage and Security Agreement being
- filed herewith, Allied Chemical is granted a security interest in
the cars described in the attached schedules.

L
\
\
},

Also enclosed is a check payable to the ICC in the amount
of One Hundred Dollars ($100.00) to cover the applicable filing fee. (:\
Please return to the bearer of these documents the stamped originals. °
N
Thank vou for your attention to this matter. \Q\
Very truly yours, Q
R Wi,
Stanley Stevinson

Assistant Secretary

Enclosures



> Pnterstate Commeree Conmission
ashington, B.C. 20423

OFFICE OF THE SECRETARY

Stanley R, Stevinson

Allied Chemical

Corporate Headquarters

P. O, Box 2245R

Morristown, New Jersey 07960

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 5/8/80 at 1:25PM , and assigned re-

recordation number (s). 33773 & 11773-A

Sincerely yours,

/7 ;(/7.4':/{4»(%74/\*’

Agatha T.. Mergenov1ch
Secretarvy

Enclosure(s)

SE-30
(7/79)
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INTERSTATE COificRe: o
LUnii
OFFICER'S CERTIFICATION Sy

I, Stanley R. Stevinson, Assistant Secretary of Allied

Chemical Corporation, do hereby certify that I have compared

the attached copy of the Railroad Equipment Sublease and Agreement

to Convey with the original document, dated as of May 1, 1980,
between Allied Chemical Corporation and LCP Chemicals - West
Virginia, Inc., and that it is a true and correct copy in all
respects.

IN WITNESS WHEﬁEOF, I have hereunto set my hand and

affixed the corporate seal of said Corporation this 5th day of

/ggb:zzhﬂ,ﬁ?;¥iixn}quw e

Asgistant Secretary

May, 1980.

Sworn to and subscribed before me
this 5th day of May, 1980.

Notary Public
FLORENCE M. LEATHER
NOTARY PUBLIC OF NEW JERSEY
Mg Gommission Expires August 2, 1981
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RAILROAD EQUIPMENT SUBLEASE AND AGREEMENT TO CONVEY

PP

THIS RAILROAD EQUIPMENT SUBLEASE AND AGREEMENT TO

, 37;¢y>_

CONVEY dated as of Qergier Jﬁ_, 1980 (the "Sublease"), between
ALLIED CHEMICAL CORPORATION, a New York corporation ("Sub-
lessor"), with a principal office at Columbia Road and Park
Avenue, Morris Township, New Jersey and a post office éddress

at P.0O. Box 1057R, Morristown, New Jersey 07960, and LCP -

West Virginia, Inc., a Delaware corporation, (“Subig;see"),

with a principal office and post office address at Raritan Plaza
II, Raritan Center, Edison, New Jersey 088l7;

WHEREAS, Alltank Egquipment Corp., a Delaware corpora-
tion ("Alltank"), having an address in care of Hubbard,
Westervelt & Mottelay, Inc., One Liberty Plaza, New York,
New York 10006 by a Railroad Eguipment and Lease Agreement
dated as of July 15, 1972, as supplemented as of June 15, 1973
and February 15, 1974 (collectively the "Alltank Lease"), has
“leased to Sublessor the railroad cars listed and described in
Schedule A attached hereto and made a part hereof for a basic
term of 20 years commencing on August 1, 1972 and ending at
midnight on August 1, 1992, a copy of which Alltank Lease is
attached hereto as Exhibit A;

o
WHEREAS, First Union Properties, Inc., a Delaware

corporation ("First Union"), having an address in care of The

Prentice~Hall Corporation System, Inc., 229 South State Street
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Dover, Delaware, 19901, by a Railroad Eguipment and Lease
Agreement deated as of March 28, 1966, as éupplemented as of
November 15, 1866 (collectively the "1966 First Union Leaée“),
has leased to Sublessor the railroad cars listed and described
in Schedule B zttached hereto and made a part hereof, for a
e S .
basic term of 20 years commencing on April 1, 1867 and ending
&t midnight on March 31, 1987, & copv of which 1866 First

-

Union lLease is attached hereto as Exhibit B;

. —

WHEREAS, First Union by & Rzilroad Equipment and Lease
Agreement dazted as of July 1, 1964, =as suﬁplemented as of
December 15, 1964 (collectively the "1964 Tirst Union lease"),
has leased 4o Sublessor the railroad cars listed and described
in Schedule C zttached hereto and made 2 part hereof for =z
basi;\EE?ﬁ”ngZO vears commencing on épril 1, 1865 zné ending
et midnight on March 31, 1883, & copy of which 1964 First
Union Lease is attached hereto as Zxhibit & |

WEEREAS, Pirst Union by & Lease of Railroad Eguipment
dated as of October 2, 1962, as supplemented as of December 4,
1962 and June 4, 1963 (collectively the "1962 First Union

Lease"), has leased 40 Sublessor the railrocad cars listed and

described in Schedule D attached hereto and made & part hereof

“for a basic term of 20 years commencing on February 1, 1964

and ending at midnight on January 31, 1884, a copy of which 1962

First Union Lease is attached hereto a2s Ixhibit D;

it
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WHEREAS, the 2Zlltank Lease, the 1966 First Union
Lease, the 1%64 First Union lLease andgd tgé 1962 First Union
Lease may also be collectively reférred to herein as the
"leases,” and Alltank and First Union may also be referred to
herein as the "Lessors" or the "respective Lessor"™ as the case
may be;

WHEREAS, pursuant to each of the'Leases, Sublessor
is authorized to sublease the railroad cars listed and described
in Schedules 2, B, C and D attachéé hereto and made &z part
hereof (the "Cars"), provided that such Leases shall continue
in full force ané eifect ané all obligations of Sublessor there-
under shall continue in full force and effect as the obligations
of & princiéal anéd not as the obligations ©f & guarantor or &
surety;

WEERBAS, the Lezses are now in full Zforce anc effect
ané Lesscr has the right, power and authoritv to sublet +he
Cars upon the terms and conditions of this Sublease;

WHEREAS, Sublessee desires to accept and sublease the

.Cars upon the terms ané conditions ©f this Sublease;

NOW, THEREFORE, Sublessor, for and in consideration of
the payménts hereina‘tér stipulated to be made by Sublessee,
and the covenants and‘agreements hereinafter contained to be
kept and performed by Sublessee and for other good and valuable

consideration, does by these presents hereby sublease to Sub-

lessee the Cars under the following terms and conditions:



-,

Section 1. Title. Title to the Cars shall at all

) I
@ s

times remain in the respective Lessor and at no time shall

title become vested in Sublessee, except as otherwise expressly
provided in this Sublease. This is 2 contract of lease only,
and Sublessee shall acguire no right, title or interestvin or
to the Cars, other than the right to use and purchase the same
under the terms and conditions hereof.

Section 2. Delivery. Sublessee acknowledges

Gelivery of the Cars to it as Sublessee ané its acceptance and
possession hereunder. Sublessor makes no warrantyv or repre-
sentation whatsoever, express or implied, in respect of the

Cars, either as to their fitness for use, design or condition,

‘as to guality of the materizl or workmanship therein, or as to

each respective Lessor's title thereto or otherwise, it being
agreed that all such risks are to be borne by Sublessee.
Sublessor hereby irrevocably appoints anéd constitutes Sublessee
its agent ancé attorney-in-fact for and in iis name and behalf
and for the account of Sublessee t0 make ané eniorce, from time
to time, at Sublessee's sole cost and expense, whatever claim
or clazims Sublessor or the respective Lessor may have against
the seller or the manufacturer of the Cars under any warranty,
express or implied, in respect thereof.

Section 3. Term of Sublease. This Sublease shall be

and remain in force for z term commencing with the execution

and delivery hereof and ending at midnight on the day next
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preceding the following dates: (a) November 1, 1982 with
respect to the Cars under the Alltank Lease listed.in Schedule

A, (b) September 30, 1980 with respect to the Cars under the 1966
First Union Lease listed in Schedule B and the 1964 First Union
Lease listed in Schedule C, (¢) July 29, 1980 with respect to

the Cars under the 1962 First Union Lease listed in Schedule |

D. By such dates Sublessor agrees to obtain right, title and
interest in the Cars pursuant to the terms of the respective
Leases; provided, however, that the provisions of Section 16
hereof shall survive this term. Sublessee acknowledges that

each respective Lessor reserves to itself, in addition to the other
rights and remedies herein expressed or which are or may here-
after be conferred ﬁpoﬁ‘such Lessor by law, the right to terminate
the respective Lease and the leasehold estate thereby granted

as provided in such Lease.

Section 4. Rent.

(A) Basic Rent. As basic rent, Sublessee shall pay

to Sublessor the sum of $1.00 per year.

(B) Additional Rent. Sublessee will also pay, as

additional rent, all other amounts, liabilities and obligations
which Sublessee herein assumes or agrees to pay, except that
amounts payable as liguidated damages referred to in Section 21
hereof shall not conétitute additional rent. 1In the event of
any failure on the part of Sublessee to pay additional rent,

Sublessor shall have rights, powers and remedies provided
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for herein or by law or eguity or otherwise in the case of

@ 7

nonpayment of rent.

(C) No Set~-0Off. Sublessee shall pay basic rent

and additional rent without notice, demana, set-0ff, counter-
claim{ deduction, defense,vabatement, suspension, deferment,
diminution or reduction and, except as otherwise expressly pro-
vided in Sections 14, 15 and 16 of this Sublease, Sublessee
shall have no right to terminazte this Sublease or to be released,
relieved or discharged from any obligations or liabilities
hereunder for any reason whatsoever, including without limi-
tation: (i) any damage tO, or destruction, theft or loss of,
the Cars; (ii) any limitation, restriction, deprivation or
prevention of, or any interference with, any use ci the Cars;
(1ii) any coniiscation, requisitiph or taking cf the Cars by
any governmental authority; (iv) any action, omission or breach
on the part of the respective Lessor, the Trustee (as S6elined
in the Alitank icase), any Assignee (as defined in the 1962
First Union iLease, the 1964 Pirst Union Lease or the 1566 First
Union Lease) or the holder of any obligation or indebtedneés
secured under -the respective Leases or any assignment thereof
or under any other agreement &t the time existing between
Sublessee, SuSlessor, such Lessor, such Trustee, such Assignee
or such holder; (v) the breach of any warranty of the seller or
the manufacturer of the Cars; (vi) any defect in such Lessor's

title to the Cars; (vii) any claim as a result of any other
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business dealings of such Lessor, such Trustee, Sublessor,

such holder or Sublessee; or (v;ii) any insolvency, bankruptcy,
liguidation, reorganization, readjustment, compositidn, dis=-
sclution, winding up or similar proceeding involving or-affeciing
such Lessor, such Trustee, such Assignee, Sublessor or such
heolder or any action with respect te any of‘such leases which
may be taken by any trustee or receiver of lessor, such Trustee,
such Assignee, Sublessor or such holder or by any court in any
such proceeding; and Sublessee hereby covenants and agrees that
it will remain obligated under <this Sublease in accordance with
its terms, and ¢that it will not take any action to terminate

the term of this Sublease (excedt as expressly providged in
Sections 14, 135 and 16), terminate this Sublease, or rescind or
avoid this Sublezase, noﬁwithszanding any of the foregeoing. All
payments by Sublessee hereunder shall be final, and Sublessee
will not seek tc recover any such péyment or any part thereof
for any reason whatsoever. Sublessee waives &ll rights now or
hereafter conferred by statute or otherwise (i) to quit,
terminate or surrender this Sublease, or (ii) to any abatement,
suspension, deferment, ciminution or reduction of additional

rent, on account of any such occurrence or otherwise,

(D) Invoicing. Sublessor may invoice Sublessee

on a monthly basis but shall invoice on at least an annual
basis with respect to amounts payable by Sublessee hereunder
which invoice shall be supported by such details of the

additional rent as described above in Section 4(B) as
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Sublessee may reasonably reguest, and payment shall be due in

cash within fifteen (15) business days from the date of receipt
©f the invoice. The acceptance by Sublessor of payment drafts,
checke or other form of payment will be subject to immediate
collection of the full face amount thereof.

Section 5. Mileage 2llowances. Sublessee shall

receive, insofar as zpplicable lzw and regulations allow, all

q

—

mileac

1)/
)

owances, rentals and/or other compensation payable

D

<
0O

arriers by reason of the use of the Cars (nereinaifter

NM'

| =4
-

0O
U]
[
-
1
0,

eage”), ang it is understood and agreed that if for

en

e
"

gason Sublessor receives anv Mileage, then (unless an
event 0I default specified in Section 21 shall nave occurred
ané be continuing) Sublessor shzll promptlv remit such Mileage
to Sublessee.

Section 6. Id8entifving Lecend. Sublessee shall cause

to be plainly, distinctly, permanently ané conspicuously

stencilled upon each side pf the following Cars words in

[

etters not less than one inch in height as £ollows:
{A) With respect to each of the Cars listed in
Schedule A,
"ALLTANE EQUIPMENT CORP., AS OWNER, LESSOR
THE NATIONAL SHEAWMUT BANK OF BOSTON, AS TRUSTEE,
MORTGAGEE AND ASSIGNEE"
(B) With respect to each of the Cars listed in

Schedules B, C and D:
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"PIRST UNION PROPERTIES, INC., AS OWNER, LESSOR
BANRERS TRUST COMPANY, AS TRUSTEE, MORTGAGEEL AND
LSSIGNEE"

If during the continuance of this Sublease any of such words
shall at any time be defaced or destiroyved on any Car, Sublessee
shall immediately cause such defaced or destroyed werds to be
restored or replaced. Sublessee shall not allow the name of
any person, firm, corporation or entity to be placed on any of
the Cars as & designeation which might be interpreted as indi-
cating & claim of ownership thereof by any person, firm, cofpo-

ration or entity other than such Lessor; but Sublessee may

A

letter the Cars with the names or initials or other insigniea

v
m
[
’__v
[
O
)
0.

now or hereazfter customarily used by Sublessee on its
cars, if any, cf the seame or & similar type.

Except as set forth in this Section, Sublessee shall
cause Sublessor's trademark, logotvpe or other identifving
mark to be removed from the Cars.

Section 7. NRNumbering. SublessOr has causec the

identifying symbol GCX, ACDX or ACSX, as the case may be, to
be placed on, and & car number to be assigned to and placed
on, each side of each such Car, such car numbers'being 2s set
forth in Scheduvles 2, B, C and D hereof, and at zll times
during the term of this Sublease Sublessee will cause each Car
subject to this Sublease to bear on each side theredf such

identifying symbol and the car number so assigned to it.
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Section 8. Taxes and OCther Charges.

(A) Sublessee shall duly pay to the governmental or
other authority assessing, levying or imposing the same, as
additional rent, before they become cdelinguent, all taxes,
assessments and other governmental charges levied or aésessed
upon the Cars or the interest of Sublessee therein or in respect
thefeof, the use or operation thereof or the earnings arising
from the use or operation thereof, ané zll szles and use taxes
which may be levied or assessed against the respective Lessor,
Sublessor or Sublessee on account ¢of the acguisition or leasing
of the Cars, and shall promptly pay ©or reimburse such 12ssor,
with notice of such payment to Sublessor, for all taxes,
acssessments and other goéé?nmental charges levied or assessed
ageinst such Lessor on account o0f its ownership of the Cars
or any <thereof or in respect of the use or operation thereoi,
exclusive, however, of taxes on such Lessor's income or on
Mileage retzined by such Lessor (except aﬁy such tax on such
Lessor's income which is in substitution for, or relieves
Sublessor or Sublessee f£rom the payment of, taxes which it would
otherwise be obligated to pay or reimburse as hereinbeifore
provided, and'except as otherwise provided in Section 12 hereof).
In the event any tax reports are required to be made on the
basis 0f individual Cars, Sublessee will either make such
reports in such manner as to show the ownership of such Cars by

such Lessor or will notify such Lessor and Sublessor of such
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requirement ané will make such report in such manner as shall
be satisfactory to the Lessor and Sublessof.

(B) Sublessee covenénts to furnish to Sublessor and
the respective Lessor, within 60 days after demand by Sublessor
or such Lessor, proof of the payment of any tax, assessment, oOr
other governmentazl or similar charge in respect of the Cars
which is payable by Sublessee as provided in this Section.

Section 8. Reports andé Inspection. Sublessee will

furnish to the respective Lessor ané¢ tc Sublessor on before

0
1

'J
l

the 13¢h d&ay of March, 1981, and annually thereafter if appl

gble, and a%+ such other times as such lessor or Sublessor shall

reasonably reguest, during the continuance of this Sublease,

m

certificete signed by the President or any Vice President of

th

Sublessee (an "Authorized 0Offiicer"), statin

L]

(i) &= of the preceding 31lst cay of December,
(a2) <he car numbers of all Cars then subject to this Sublease,
and (b) the car numbers of all Cars that have become lost,
destroyed or damaged beyond repair or the title or use of which
has been confiscated, reguisitioned or taken during the period
elapsed since the end of the period covered by the last previous
such certificate (or since the date of delivery hereof in the
case of the £first such report), and

(ii) that, in the case of 21l Cars repainted or
repaired during such period, the stencilled ideﬁtification

legends regquired to be placed thereon by Section 6 hereof have
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been replaced or preserved on such Cars or that such Cars have
been agzin stencilled as reguired by Se;tion € and that the
identifying symbol and the appropriete car number have been
replaced or preserved on each side of each such Car in
accordance with Section 7 hereof.

Sublessor and the respective Lessor shall have the
right, by <their authorized representatives, to inspect the (ars,
at the sole but reasonable cost and expense ¢ Sublessee, at
such times as shall be reasonably necessary to confirm to such
Lessor and Sublessor the existence andéd proper maintenance

thereof during the continuance of this Sublease.

Section 10. Recoréding. Sublessee will promptly

cause this Sublease and each supplement hereto to be filed with
the Interstate Commerce Commission and eo.be filed, registered
or recorded wherever else recguired (and thereafter will cause
it to be refiled, reregistered or rerecorded whenever and
wherever reguired) in each place in the United States of
Americe for the proper protection, to the satisfaction of
Sublessor and +the respective Lessor, of such Lessor's title to
the Cars under the laws of anijurisdiction within the United
States; Sublessee will cause this Sublease and each supplement
hereto to be filed, registered or recordeéd in such place outside
the United States of 2Zmerica as such lLessor or Sublessor may
reasonably reguest; and Sublessee will from time to time do end

perform any other act and will execute, acknowledge, deliver,
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file, register and record (and will refile, reregister and
rerecord whenever required) any and all&%urther instruments,
reguired by law or reasonably reguested by such Lessor or
Sublessor, for the purpose of such protection of its title, or
for the purpose of carrying out the intention of this Sublease-
and the respective Lease. Sublessee will from time to time

do and perform any other act and will execute, acknowledge,
deliver, file, reéister and record (ané will refile, rerecister
and rerecord whenever requiréd) gll other instruments (including
but not limited to the Indenture (as defined in the Alltank
lease), manufacturer's certificates of construction ané inter-
change agreements) in such manner and in such places as shall
be reguireé by any present or Zfuture law, rule or regulation.

Sublessor hereby appoints Sublessee its agent and attorney-in-

th

Q)
ct

a for ané in its name and behali to execute, acknowledge,

Seliver, file, register and record (ané refile, reregister and
rerecord) any anéd all instruments that Lessor or Sublessor may
be reguired by law to file, register and record and Sublessee
agrees so to do. Sublessee will pay all costs, charges and
expenses incident to the £filing, refiling, registering,
reregistering, recording and rerecording of this Sublease and
incident to the preparation, execution, £iling, refiling,
registering, reregistering, recording and rerecording of any
such further instrument and incident to the <taking of any such

other action.
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Section 1l. Insurance; Indemnification.

(A) Sublessee agrees to obtaifh’ and maintain in full
force and efiect at its sole expense with insurers and in forms
acceptable to Sublessor comprehensive general liability insur-
ance connected with the use of the Cars to the extent of
$10,000,000 per occurrence against liability for bodily injury
anéd $10,000,000 per occurrence against liability for property
camage. Such insurance shall includée contractual liability
insurance to the extent of such amounts to cover liability
assumec by Sublessee under Section 1l1(B) hereof. Sublessee
2lso agrees to meintain insurance against all risks of physical
loss or damage on the Cars in the amount of §5,000,000 per
occurrence with & loss pavable clause in favor of the respective
Lesscr} The Rational Shawmut Bank 0f Boston (as Trustee) or its
successor, Bankers Trust Company (as Trusiee) Or its successors
eanéd Sublessor as thelir respective interests mzy appear. The
insurance referreé to in this Section 1ll1(&) may.be written with
such deductible amounts as Sublessee deems appropriate, but not
in excess of the lesser of (i) $30,000 or (ii) deductible
amounts applicable -to insurance carried by Sublessee on other
railroaé rolling stock owned or operated by Sublessee.
Sublessee agrees that insurance reguired hereunder of éublessee
shall be primary insurance with respect to any insurance that
may be carried by Sublessor, the respective Lessor, the

holder of any obligation or indebtedness secured under the
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respective Leases Or any assignments thereof and such Trustee.
On the date herecof and by annually ther;gfter, Sublessee shall
furnish to Sublessor the policy or policies of insurance
reguired by this Section ll(A), or a certificate of insurance
certifying all the reguirements set forth in this Section.
Such policy or policies, or such certificaete, shall contain a
Provision reguiring 30 days' ?rior written notice to the
respective Lessor, the Naztional Shawmut Bank of Boston (as
Trustee) or its successor, Bankers Trust Company (as Trustee)
or its successor an¢ Sublessor, as the case may be, in the
event of material change in coverage or cancellation thereof.
(B) Sublessee agrees to pay, ancé to protect,
indemniiy and save harmless, Sublessc{"and the respective
Lessor, the holder of any obligation or igéggtedness secured
under the respective Leases or any assignment thereci and such
Trustee from and against (i) any and all liabilities, damages,
expenses (including, without limitation, attornevs' fees and
expenses), causes of action, suits, claims, Semands or Jusgments
of any nature whaisoever arising from injury £O persons or
property growing out of or connected with the ownership or use
of the Cars or resulting from the condition thereof, and (ii)
any liability for violation of any agreement or condition of
this Sublease to be performed by Sublessee or of conditions,

agreements, restrictions, laws, ordinances, or regulations

affecting the Cars or the ownership or use thereof.
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Section 12. Liens, Encumbrances and Charcges; Certain

Rights Upon Discharge.

(A) Subject to Sections 19 and 20(B), Sublessee will

not create or permit to be created or to remain, ané will promptly

discharge, at its sole cost anéd expense, any lien, encumbrance
and charge upon the Cars or any therecf or upon Sublessee's
leasehold interest therein, and Subiessee agrees to protect and
defend the title of the respective Lessor to the Cars Irom any
such liens, encumbrances ané charges; provided that Sublessee
shall not be reguired to cischerge any lien, encumbrance oOr
charge crezted by Sublessor or such Lessor or resulting from

actions ¢f Sublessor or such Lesscr unless it is necessary for

Sublessee to discharge such lien, encumbrance or charge in order

to comply with paragraph (3) of this Section.

(B) Any other provision of this Sublezse notw;th—
standing, if for any reason whatsoever, (i) any additional rent,
including without limitation any sums pavable under this
Section 12(B) (a2ll such rents ané sums being hereinafter in
this Section 12(B) collectively called the rentals), payable
during the term of this Sublease, shall be diminished or subject
£o any diminution through attachment, claims, demaﬁd, charge,
lien, levy, order, process, encumbrance or for any other reason,
similar or dissimilar to the foregoing, or shall be subject to
withholding or diminution at the source, by reason of any taxes,

assessments, expenses, indebtedness, obligations or liabilities
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of any character, foreseen or unforeseeg, incurreé by or against
any person, firm, corporation or entity whomsoever, including'
without limitation, Sublessor or the respective Lessor, or by
reason of any clzaims, demands, charges or liens of any nature,
foreseen or unforeseen, incurred by any person, including,
without limitation, Sublessor or such lessor, or against the
rentals, or (ii) the pasyment in £full of the rentals when the
same are due and pavable under this Sublease shall be delaved,
hindered or prevented, or in any way adversely azffected, or
(iii) +<he use or application of the rentals by the respective
Assignee or the respeciive Trustee shall be hindered, delayed
or prevented or the right of such Assignee or such'Trustee SO
to use or apply the same shall in any way be adversely affected,
Sublessee will promptly pay as additional rent, and tazke any
action and incur any additional expense that may be necessary
to the proper application of, sums of money suificient to (i)
opay fully and discharge such taxes, assessments, expenses,
indebtedness, obligations anéd liabilities and to eliminate or
nullifv the cause of such attachment, withholding, diminution,
claim, demand, charge, lien,‘levy, order, process and encum-
brance, and (ii) eliminate or prevent any delay, hindrance or
obstacle in the payvment in £full of the rentals when the same
are due and payable under this Sublease.

Section 13. Maintenance; Compliance with Laws ané

‘Rules; Ownérship of Replaced Parts; location of Certain Cars.

Sublessee agrees to maintain and keep the Cars in good mechanical
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condition, repair and order, ordinary wear and tear excepted,

at its own cost and expense. Sublessor or the respective Lessor
gshall not be reguired to make anv repairs or replacements of

any nature or description with respect to the Cars or to make
any expenditure whatsoever in connection with this Sublease or
to maintain the Cars.

Sublessee agrees to comply with all governmental
laws, regrlations ané reguirements, &andéd with the Rules of
Interchange cf the Association of American Railroads (or cf any
successor thereto), with respect to the use, maintenance and
operation of each Car; in case any eguipment or &ppliance on
any Car shazll be reguired to be changed or replaced, or in
case any additional or other eguipment or &appliance is reguired
<o be installed on any Car in order to comply with such laws,
Tegulations, reguirements and Rules, Lessee agrees to make such
changes, additions and replacements; &nc Lessee sgrees to
meintain each Car in full compliance with such laws, regulations,
requiréments anéd Rules so long as it is subject to this Lease.

Any replacement parts installed upon the Cars by
Sublessee shall belong to the respective Lessor during the term
of the respective Leases and Lessor shall have full right,
power and authority in respect of such proPérty.

Sublessee agrees to notify Sublessor of the GCX
identifying mark and location of each Car listed in Schedule 2

hereto used outside the United States during any month. Such
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notice shall be in writing and shall be given within five busi-
ness days after receipt by the Sublessee of a written reguest
for such information by Sublessor, the alltank Lessor or the
Trustee under the Alltank Lease.

Section 1l4. Pavment for Lost, Destroyed or Damaged

Cars and for Cars Confiscated, Reguisitioned or Taken.

(A) If any Car shall become lost, destroyed or
damaged bevond repair or if any governmental or guasi-govern-
mental authority shall confiscate, reguisition por take the title
to any Car, then on the last day of March, June, September or
December next succeeding the day on which such loss, destruc-
tion, damage, cconfiscation, reguisition or taking shall occur,
Sublessee shall pay to Sublessor as additional rental an amount
in cash egual to the unamortized value of such Car as set forth
in Schedule I and Schedules A, B, C or D hereto, and such pay-
ment will be credited as z prepayment pursuant to the Promis-

ed of even date herewith and executed by Sublessee

ct

sory Notes da

pavable to the order oI Sublessor, (the "Notes"). Sublessee

may not effect a substitution pursuant to Section 15 hereof

of any Car so lost, destroyed, damaged, confiscated, reguisitioned

or taken. If such prepayment is made by Sublessee, Sublessor shall*
(B) Whenever any such cash payment is made to Sub-

lessor under this Section with respect to any Car, (i) as soon

as released to Allied under the respective Llease, such Car

shall thereafter no longer be deemed to be one of the Cars

*have no claim to any insurance proceeds payable to cover the value
of the lost, destroyed or damaged cars.
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subject to this Sublease, (ii) if such payment shall be made

@ s

py reason of loss, damage or destruction, Sublessee shall be
entitléd tc the proceeds of any settlement made by any insur-
ance company, railroad company or other person, firm, corpo-
ration or entity in connection with such loss, destruction or
damage beyond repair, whether such settlement is made with
'Sublessor, the reépective Lessor or Sublessee, except that if
such Lessor or Sublessor (with the consent of Sublessee)
shall take out ané pay for anv policy of insurance cn such
Car, then such Lessor or Sublessor shall be entitled <o the
entire proceecs of any settlement made under such policv in
connection with such loss, destruction or damage beyond repair,

-

-and (iii) if such payment shall be made by reason of

any confiscation, reguisition or taking, Sublessee shall be
entitled to any award or compensation allowed or'paid} Sublessor
hereby irrevocably authorizes and empowers Sublessee, in the
name of Sublessor or ctherwise, to negotiate, accepit, reject,
f£ile ané prosecute any élaim, including what would otherwise be
-such Lessor's or Sublessor's claim, for any award or compensea-
tion on account of any confiiscation, requisition or taking
réferred to in this Section and to collect and receipt for the
same. Sublessee shall bear the risk of and, except as provided
in this Section, shall not be released from its obligations

hereunder in the event of any loss, destruction, d&amage, confis-

cation, requisition or taking of any of the Cars for any cause
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whatsoever after the acceptance of delivery thereof hereunder
by the Sublessee. Sublessee shall bear¢;ll cost anc expenses
incurred in connection with the obtzining of any settlement or
the obtaining of any award.

(C) Sublessee shall notify Sublessor in writing of
the loss, Gestruction, irreparable damage, confiscation,
reguisition or taking of any Car promptly after the same
shall occur.

Section 13. Substitution of Cars. Provided that

Sublessee shall no:t be in default under this Sublease, and
subject to any applicable provisions (inclucing notice by the
respective Lessor to the respective Trustee) of the respective
Indenture, Sublessée at any time and from time to time upon'30
days‘ prior notice to such Lessor and Sublessor may substitute
for any  £ive or more Cars (in this Section termed "Replaced
Cars") other railrocad cars manufactured after the date of the
respective Lease (in this Section termed “Substituteé Cars"),
provided <that upon each substitution of cars:

(1) each Substituted Car shall have an
estimazted remaining useful life not less than the greatest
estimated remaining useful life of any Replaced Car, as evi-
denced by & certificate of an Avthorized Officer of Sublessee,

dated not earlier than 10 days prior to the date of such sub-

stitution;

(ii) the aggregate fair market value of the



-22-

Substituted Cars, as certified by such Officer, shall be not
less than the greater of (2) the aggregate fair market value of
the Replaced Cars, certified in like manner, which certificate
shall state the fair market value of each Substituted Car or
(b) the aggregate of the purchase prices which would be payabie
by the Sublessor for the Replaced Cars in the event of its
purchase of such Replaced Cars pursuant to Section l16(2) of
the :espective_Lease;

(iii) neither the aggregate of the Basic Rent
pavable under the respective Lease nor the aggregate of the
purchase prices pzyable by Sublessor upon its purchase oI any
Car pursuant to any provision of such lease shall be changed
by reason of anv substitution of Cars, anéd tne amounts of
Basic Rent andé unamortized cost as Setermined in accordance
with such Lease attributable tc the Replaced Cars shall be

gliocated to the Substituted Cars in the same proportion as

rt
h

the fzir market value of each Substituted Car, as certified

t

as aforesazid, shzll bear to the fzir market value 6f all
Substituted Cars;

(iv) Sublessee shall deliver to the respective
Lessor (with a copy to the Sublessor) a biil cf sale for the
Substituted Cars warranting that Sublessee has title thereto
free and clear of all liens and encumbrances;

(v) Sublessee shall deliver to Sublessor ang

the respective Lessor an opinion of Sublessee's outside counsel
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to the effect that Sublessee lawfully owns the Substituted Cars
@z

and has good and valid title thereto, free of all liens and
encumbrances and as to the matters specified in Section 18
hereof;

(vi) Sublessee shall deliver to such lessor
(with & copy to the Sublessor) a certificate, dated not
earlier than 10 days prior to the date of such substitution and
signed by an authorized Officer of Sublessee, setting forth
the date of manufacture of each Substituted Car, the original
cost thereof, the current book value therecf, the unamortized
cost of each Replaced Car as determinec as provided in the
respective Leases ané stating that the Sublessee intends to
use the Substituted Cars in its business, and that the appro-
priaﬁe identifyving legendé, symbol ané number have been placed
on each Substituied Car as provideé in Section 6 and Section 7
hereof;

(vii) Sublessee shall deliver to such lessor
(with 2 copy to Sublessor) on the date of substitution z certi-
ficate, dated such date, and signed by an Authorized Officer

of Sublessee, o the effect that (&) +the substitution has been

duly authorized by Sublessee, (b) such Lessor and Sublessor have

no unsatisfied cbligations to Sublessee (other than those imposed

on Lessor by such lLease), and no offset exists with respect to
the sums payable by Sublessee hereunder and no default on the

part of Sublessee exists hereunder and (¢) +the Substituted Cars
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comply with all applicable laws, ordinanggs, rules and regula-
tions and may be used for the purposes contemplated by the
Sublessee;

(viii) ©Sublessee shall pay all taxes, incluéing
all sales and use taxes (except taxes measured by income) and
expenses incurred by such lLessor, Sublessor and Sublessee upon
or in connection with each such substitution of cars;

(ix) the provisions of Section 3.03 of the
Indenture relating to the Alltank lease shall be complied with,
at Sublessee's expense and with Sublessor's cooperztion; with
the written consent of Sublessor, which consent shall not be
unreasonably withheld, there shall be executed and delivered
2 supplement to the respective Lease in form and substance
satisfactory to such lessor and such Trustee

(a) conveying ané transferring the Substituted

Cars and confirming thet thev are subject to such lLease,

(b) amending the approprizte Schedule to such

Lease s0 as to remove therefrom anc terminate sucb icase
as to the Replaced Cars and to add thereto and make the
Substituted Cars subject to the Lease,

(¢) making such other changes in such Lease as

may be necessary by reason thereof, and

(8) ratifying and confirming the lease in all

other respects; and

(x) Lessor under the &Alltank lezse shall deliver
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a bill of sale or other instrument conveying title to the
Replaced Cars to Sublessee, provided that such Lessor shall not
be obligated to give any better title than was conveyed to the
Lessor at the time of Lessor's acquisition of title, and Sub-
lessee shall accept such title subject to (i) any liens,
encumbrances} charges, exceptions and restrictions not created
or caused by the Lessor and (ii) any laws, regulations and
ordinances.

Section 16. Purchase Options in Favor of Sublessor

Under the Respective Leases. Sublessor and Sublessee hereby

agree as follows with respect to the exercise of_the purchase
options regarding the Cars under Section 16 of the respective
Leases: |

(A) Sublessor agrees to notify the respeciive
Lessor of Sublessor's intention to terminate the term of the
respective Leases of the Cars and to obtain the right, title
and interest in the Cars pursuant to the terms of the respective
Leases as of or prior to the following dates: (i) November 1,
1982 with respect +to the Cars under the Alltank Lease listed
in Schedule A, (ii) September 30, 1980 with respect to the Cars
under the 1966 First Union Lease listed in Schedule B and the
1964 First Union Lease listed in Schedule C and (iii) July 29,
1980 with respect to the Cars listed under the 1962 First Union
Lease listed in Schedule D.

(B) When Sublessor obtains the right, title and
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interest of the Cars or portions thereof b§’éxercise of any
ocptions or rights under the Lease or otherwise ("Purchase of
the Cars"), Sublessor shall deliver to Sublessee written notice
of sﬁch exercise or occurrence at the time it gives such notice
to the respective Lessor.

(C){ Sublessor hereby grants ﬁo Sublessee the rightv
to purchase the Cars or portions therof from Allied Chemical
for the consideration of One Dollar ($1) upon Sublessor's
Purchase of the Cars. Sublessee hereby agrees that it shall
exercise said right, and Sublessor and Sublessee agree to close
Sublessee's purchase of such cars simultaneously with the
¢closing of Sublessor's Purchase of the Cars. At the Closing,
Sublessor shall sell such Cars to Sublessee upon the terms
and conditions set forth in Section 17 hereof, conveying to
Sublessee as good and marketable title to such Cars as
Sublessor receives pursuant to Section 17 of the Alltank Lease
and Section 18 of the other respective Leases. Sublessee's

right, title and interest. in the Cars shall be subject tc the

lien of Sublessor created by the Chattel Mortgage and Security
Agreement and other Security documents dated of even date herewith
and executed by Sublessee.

Section 17. Payment and Title Upon Purchase. In the

event of any purchase of any one or more or all of the Cars by
Sublessee pursuant to any provision of this Sublease, Sublessor

shall not be obligated to give any better title than existed
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at the time of the respective Lessor's acguisition of title,

and Sublessee shall accept such title subject, however; to (1)
any liens, encumbrances, charges, exceptions and restrictions
not created or caused by such Lessor or Sublessor and (ii)

any laws, regulations and ordinances.

Sublessee shall tender to Sublessor the consideration
for the purchase, and Subléssor shall deliver a bill of sale or
other instrument conveying title to the Cars to be purchased to
Sublessee pursuant to this Section. Sublessee shall pay all
charges incident to any sale or transfer, including applicable
federal, state or locai taxes and the like. Title to such Cars
shall be delivered to Sublessee at such place and time as
Sublessor and Sublessee shall agree.

This Sublease shall not terminate on the date on which
Sublessee shall be obligated to purchase the Cars to be pur-
chased, nor shall Sublessee's obligations hereunder cease until
Sublessee shall have discharged, or made provisions satisfactory
to Sublessor for the discharge of, all other obligations and
liabilities, actual or contingent, of Sublessee under this
Sublease, which obligations and liabilities shall have arisen
on or before the date for the Purchase of the Cars.

Section 18. Opinions of Counsel. Concurrently with

the execution and delivery of this Sublease or any supplement
thereto, Sublessee will deliver to Sublessor the written opinion

of Sublessee's outside counsel, in form and substance satisfactory
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to Sublessor and its counsel, to the effect that

(i) Sublessee is =z corpoféiion duly crganized
and validly existing under the laws of the Stazte of Delaware
and in good standing under the laws of the States of New Jersey
and Delaware, with all reguisite power and authority to enter
into and perform this Sublease, including any supplement
hereﬁo, ané to lease and operate the Cars;

(ii) this Sublease, including any supplement
hereto, has been duly executed anc del ivered, pursuant to due
authorization, by Sublessee and constitutes a validé anéd binding
agreement legally enforceable against Sublessee in accordance
with its terms and has been recorded or f£iled in &all ocffices in
which recording or £iling is necessary ¢0 give notice or to
protect the validity therecf under the laws of any Jjurisdiction

‘within the Dnited States;

(1ii) no authorizetion, order, license, permit,
franchise, or consent o0f, or registration, Geclaration or £iling
with, any governmental authority is reguired in connection with
the execution, delivery or performance of this Sublease and
anv supplement nereto or if any such approval, authorization,
order, license, éermit, franchise, consent, registration,
declaration or filing is reguired, specifying the same and
stating that the same has been obtained or madé ané is in.full
force and effect;

(iv) neither the execution or delivery of this Sublease
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and any supplement hereto, nor performance hereof, nor the
@

consummation of the transactions herein contemplated will
conflict with or result in & breach of any of the terms, pro-
visions or conditions of the certificate of incorporation or
by-laws ©f Sublessee, or of any present statute or administrea-
tive regulation, or of any order, writ, injunction, Jjudgment
or decree of any court or covernmental authority, or of any
agreement Or instrument to which Sublessee is & party or by
which it is bound, or constitute & default thereunder, or result
in the creation of any lien, charge or encumbrance upon the
Sublessee's leasehoid interest under this Sublease, including
any supplemen:t hereto, in the Cars pursuant to any indenture,
mortgage, deed cof trust, bank loan or credit agreement Or other
instrument to which the Sublessee 1g & éafty or by which it
may be bound; and

(v) @as to such other matters incident to the
transactions contemplated as Sublessor may reasonably request.

Section 18. Assignmeni and Subletting.

(A) With the prior written consen:t of the Sublessor,
Sublessee may sublet the Cars and may renew, amend, release or
cancel any sublease entered into puréuant to this Section;
provided that no sublease shall affect or reducé any of the
obligations.of Sublessee hereunder, but this Sublease shall
continue in full force and effect and all obligations of Sub-

lessee hereunder shall cecntinue in full force and effect as the
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Obligations of a principal and not as the obligation of a
guarantor of surety. Neither this Sublease nor the term hereby
demised and let shall be mortgaged by Sublessee nor shall Sub-
lessee mortgage or pledge the interest of Sublessee in and to
any sublease or the rentals payable thereunder. Any such
mortgage and any such sublease or pledge made by Sublessee
in violation of this Section shall be void.
(B) Sublessee may not assign or otherwise transfer
or suffer or permit to be assigned or otherwise transferred by
operation of law or otherwise, any of its rights and interest
hereunder. Sublessor may assign any of its rights and interest
hereunder and when assigned such rights shall vest in the assignee.
(C) Notwithstanding the provisions of paragraphs (2)
and (B) of this Section, Sublessee, without the written consent
of Sublessor may further sublet the Cars to LCP Transportation,
Inc. or Linden Chemicals and Plastics, Inc. or to any wholly-

owned Subsidiary of Linden Chemicals and Plastics, Inc.

Section 20. Default; Permitted Contests.

(A) If Sublessee at any time shall fail to make any
payment or perform any act on its part to be made or performed
under this Sublease, then Sublessor may (but shall not be
obligated to), without notice to or demand upon Sublessee and
without waiving or releasing Sublessee from any obligations or
default of Sublessee hereunder, make any such payment or perform
any such act for the account and at the expense of Sublessee.
All sums so paid by Sublessor and all necessary and incidental

costs and expenses (including, without limitation, reasonable



attorney's fees and expenses) incurred in connection with the
performance of any such act by Sublessor, together with interest
at the rate of 12% per annum from the date of the making
of such payment or the incurring of such costs and expenses by
Sublessor, shall be deemed additional rent hereunder and
shall be payablelby Sublessee to Sublessor, on demand, and
Sublessee covenants t0 pay any such sum or sums with
interest, as aforesaid.

(B) Sublessee shall not be reguired by any
provision of this Sublease to pay, discharge or remove
any tax, lien, assessment, or encumbrance, or any other
imposition or charge on or against the Cars or any thereof,
so long as Sublessee shall (after prior written notice
to Sublessor and the respective Lessor) in good faith con-
test at its expense the same or the validity or amount
thereof by appropriate legal proceedings which shall operate
to prevent the collection or satisfaction of the tax,
lien, assessment, encumbrance, imposition or charge so con-
tested and the sale of the Cars or any therecf to satiéfy

the same, and pending any such proceedings Sublessor shall not
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have the right to pay, remove, cr cause to be discharged the
tax, lien, assessment, encumbrance, imposition or charge thereby
being contested, provided that Sublessee shall, prior to the date
that any such item is claimed to be due and payable, have given
such security as may be reguired in the proceedings and such
reasonable security as may be demanded by the respective Lessor
or Sublessor to insure such payment and prevent any szle or
forfeiture of the Cars or any thereof by reason of such nonpay-
ment, and provided further that such Lessor or Sublessor would
not be in any substaniial danger of civil or any danger of
criminal liability by reason of such nonpayment. |

Section 21, Events of Defauwlt, 1If any one Or more

of the fcllowing events (herein sometimes called "events of

default”) shall happen (and regarcless of the pehéency cf any
bankruptecy, reorganization, receivership, insolvency or other
Proceedings, in law, in eguity, or before any aaministrative
tribunal, which have or might nhave the eifect of preventing
Sublessee from complying with the terms of this Sublease):

(1) default shall be made in the observance of
any of the covenants, conditidns and agreements on the part of
Sublessee conizined herein and such Sefault shall continue for
30 days after written notice from the respective Lessor, or for
25 Gays after written notice from Sublessor, to Sublessee

specifying the defaul:t and Semanding the same 10 be remedied; or

(ii) the estate or interest of Sublessee in any
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of the Cars shall be levied upon or attached in any proceeding
and such process is not vacated or discharged within 60 days
after such levy or attachment; or
(iii) a decree or order by a court having juris=-
diction shall have been entered in z proceeding brought against
Sublessee
(a) adjudging Sublessee a bankrupt or insolyent, or
(b) approving as properly filed & petition seeking
reofganization of Sublessee.under the federal bankruptcy
act or any other state or federal law relating to bank-
ruptcy or insolvency,Aor
(c) for the appointment of & receiver or
liguidator or trustee in bankruptcy or inscolvency of Sub-
lessee or of its property or any substaﬁtial portion of

its property, or

e

d) Zfor +he winding up or liguidation of the
affzairs cf Sublessee,

ané such decree oOr order shall have remazined in force unéis-

charged and unstaved for 30 days (except that no perio

(e 1)
+h

of <ime
shall be necessary in the case of clause (a) above); or
(iv) Sublessee shall
(a) institute proceedings to be adjudged a
voluntary baﬂkrupt,-or

(b) consent to the £iling of a bankruptcy pro-

ceeding against it, or
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(c) file a petition or answer or“éensent seeking
reorganization or readjustment under the federal bankruptcy
act or any other state or federal law, other otherwise invoke
any law for the aid of debtors, or consent to the filing of
any such petition, or

(d) consent to the appointment of a receiver or
liguidator or.trustee in bankruptcy or insolvency of it
or its property or any substantial portion of its property,
or

(e) make an assignment for the benefit of creditors,
or admit in writing its inability to pay its debts generally
as they become due, or

(f) take any corporate action in furtherance of
any of the aforesaid purposes or

(g) an event of default shall occur and be continuing
under either of the Notes dated the date hereof from Sub-
lessee to Sublessor (the "Notes"),

then, in any such case, Sublessor or the respective Lessor, at
its option may

(1) proceed by appropriate court action or
actions, either at laonr in eqguity, to enforce performance
by Sublessee of the applicable covenants of this Sublease
or to recover damages for the breach thereof; or

(2) by notice to Sublessee terminate the term of
this Sublease, whereupon all right of Sublessee to the

use of the Cars shall forthwith terminate as though this
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Sublease had never been made, buit Sublessee shall remai
liable as hereinafter provided; and thereupon Sublessor

or such Lessor may by its agents enter upon and take
possession of all or any of the Cars and thenceforth hold,
possess and enjoy the same free from any rights of Sublessee,
Or its successors or assigns, to use the same for any
purposes whatever (including the right to sell the cars or
any thereof upon any terms deemed satisfactory to Sublessor
or such Lessor); but Sublessor and such Lessor shall,
nevertheless, have +the right to0 recover from Sublessee any
and all amounts which under <the terms 0 this Sublease may
be then due or which may become due and unpaid for the

use of the Cars and also to recover forthwith IZrom Sublessee
any damages or expénses, including reasonable attorneys'
fees, which Sublessor and such Lessor shall have sustained
by reason of the breach of any covenant or covenants ol
this Sublease., Sublessee hereby waives, to the £full
extent permitted by law, any right it mey have ¢0 reguire
the sazle or lease, in mitigation of damages, of the Cars,
but Sublessee shall be entitled to receive credit for any
amount received in respect of such sale or lease.

Anything to the contrary hereinabove contained not-

withstanding, any nonpayment of additional rent due hereunder,
whether during the applicable period within which z default may

be cured or for z longer period, and whether or not deemed a



default or violation of this Sublease, shall result in the
obligation on the part of Sublessee to pay also an amount egual
to 12% per annum of additionel rent, as the case may be, fof
the period of time during which such additional rent shall be
overdue.

The remedies in this Section provided in favor of
Sublessor or such Lessor shall not be deemed exclusive, but
shall be cumulative, and shzll be in addition <o 2ll other
remedies in its.favor existing under <this Sublease or the
respectiﬁe Lease, at law or in equity. The Sublessee hereby
waives anv mandatory reguirements of law, now or hereafter in
effect, which might limit or modify any of the remedies in this
Section provided, to the extent that such waiver is permitted
by law. Extension of time for any payment of additional rent,
acceptance of a par:i thereof or failure of Sublessor to enforce
promp:tly any breach of this Sublease by Sublessee shall not
constitute &z waiver of any of Lessor's rights under this
Section.

Section 22. NWo Claims Against Sublessor. XNothing

containeé in this Sublease shall constitute any consent or
reguest by Sublessor, express or implied, for the performance

of any labor or services in respect of the Cars or any thereof,
nor as giving Sublessee any right, power or authority to contract
for or permit the performance of any labor or services as would

permit the making of any claim aceinst Sublessor,
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Section 23, Notices, Etc. During the term of this

@7

Sublezse, all notices, demands, reguests, approvals, consents,

and other similar instruments of whatsoever kind or character
to which Sublessor or the respective Lessor may be entitled or
which may be reguired pursuant to this Sublease to be given to
Sublessor or such Lessor shall be made and delivered to Sub-
lessor or such Lessor. &ll such notices, demands, requests,
approvals éné other similar instruments under this Sublease
shall be in writing, and shall be deemed to have been properly
given if sent by United States registered or certified

mail, postage prepaid, (i) if to Sublessee, addressed to
Sublessee &t its address set Iforth above, or at such other
address as Sublessee from time to time may have designated by
notice to Sublessor, (ii) 1if to Sublessor, addressed %o
Subléssor at its address set for:ih above, or a:t such other
address as Sublessor may have designated from time to time by
notice to Sublessee, ané (iii) if to any respective Lessor,

addressed to such lessor

m

t its respectiQe address set forth
above, or at such other address as such Lessor may have
designated from time to time by notice to Sublessor, who in
turn will notify Sublessee of such other address.

Section 24. Wwaiver, Discharge, Headings,

Counterparts. If any term or provision of this Lease or any

application thereof shall be invalid or unenforceable, the

remainder of this Sublease and any other application of such
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term or provision shall not be zifected thereby. Neither this
Sublease nor any term or provision hereof may be changed, waived,
discharged or terminated orally, but only by an instrument in
writing signed by the party against which the enforcement of

the change, waiver, discharge or termination is sought. The
headings in this Sublease are for convenience of reference only
and shall not define or limit the provisions hereof. This
Sublease may be executed in several counterparts, each of which
shell be an original, put zll of which shall constitute but one
instrument,

Section 25. Censtruction. All capitalized terms used

herein which are defined in the respective Leases shall have
the definitions therein ascribed +o them, except t¢c such terms
which are otherwise defined herein.

- Section 26. New York Law, This Subleazse shall be

governed by and construed in accordance with the law of the
tate of New York.

Section 27. Successors. This Sublease shall be

binding upon and inure to the benefit of the parties hereto
and upon their respective successors and assigns.

Section 28. Amendments to the Respective Leases.

Sublessor agrees that it will not amend, or consent to any
amendment to, the respective Leases, where such amendments
would materizlly adversely affect the rights or obligations of

Sublessee under such Leases without the prior written consent

-
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of Sublessee, except as otherwise expreséf§ provided herein.
IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be signed and sealed by their respective
officers thereunto duly authorized, as of the date first above
set forth.
ALLIED CHEMICAL CORPORATION,

as Sublessor
[ Seall

Attest: . ‘ 2 f
e By: 5&?272%iﬁ%;ff7;4£¢/

[ 8eal] GereT S“’“"fm LCP CHEMICALS - WEST VIRGINIA,
as Sublessee

oo (D W)
(oo 4 CE

Attest:

o

INC.



STATE OF NEW JERSEY) ws”
sSs5.:
COUNTY OF MORRIS )

> /éaﬁc
On this /A?f day of Apsé%?él980, before me personally came

F. L. McDownaLp /to me personally known, who being
by me duly sworn, did depose and say that he resides at // CAmMBRID&E
RoAD, CoNVenT STATION, N. T, CHEMICALS CoMPAN

that he is Exec. pssT. To PRES./ of Allied Chemical Corporation,

the corporation described in, and which executed, the above
Railroad Egquipment Sublease and Agreement to Convey; that he

knows the seal of said corporation; that the seal affixed to

said Railroad Eguipment Sublease and Agreement to Convey is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation: and that he signed his name thereto

by like order. )
/7 . .
;éi;%?:%L?C/é/ié{%iixéékki445~

Notary Publ;c

.
res Mar. 21, 1522

<o

STATE OF NEW JERSEY)
Ss, .
COUNTY OF MORRIS ) é

\4:7,//' LA .
on this /7 day of Ap;%{; 1980, before me personally came
C. A. HANSEN, JR. “ to me personally known, who being
by me duly sworn, &id depose and say that he resides at
ONE SCENIC DRIVE, ATLANTIC HIGHLIANDS, N. J.
that he is CHARMAN oF ThE BOARD of LCP Chemicals - West Virginia, Inc.,
the corporation described in, and which executed, the above
Railroad Eguipment Sublease and Agreement to Convey; that he
knows the seal of said corporation; that the seal affixed to
said Railroad Eguipment Sublease and Agreement to Convey is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation; and that he signed his name thereto

by like order.
412;5243;6/9/ ﬁjiixzf/(¢C4WCA

Notary Public /




SCHEDULE I

UNAMORTIZED VALUE OF CARS

On any payment date under the Note ("Note Payment
Date") the Unamortized Value of any Car shall be an amount
egual to the product of the percentage set forth in Column 2
below opposite such Note Payment Date times the Unamortized
Value of such car, set forth in Schedules &4, B, C or D, plus

the installment due with respect to such Car on such Ncte Pav-
ment Date.

Rent Payment Rent Payment
Date Column 2 Date Colunmn 2
1 98.516% 21 55.660%
2 96.995 22 57.168
3 95.436 23 54.613
4 83.838 24 51.994
5 82.200 25 49.310
6 80.521 26 46.55¢
7 8g.800 27 43.73%
8 87.036 28 40.684¢8
8 85.228 29 37.885
10 83.375 30 34.84¢
11 8Bl.4753 31 31,735
12 7%.528 32 2B8.544
13- 77.532 33 25.274
14 75.486 34 21.822
13 73.389 35 ' 18.486
16 71.240 36 14.964
17 £9.037 37 11.35¢
18 66.778% 38 7.654
18 64.464 35 3.061

20 62,082 40 -0~
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Railroad Equipment and Lease Agreement dated as of July 15, 1972 between Alltank
Equipment Corp. and Allied Chemical Corporation as supplemented.*

Number of Applicable Unamortized

Cars Per Identifying Marks Type of Agreement Value Per

Group From To Service or Amendment Group
4 GCX 310200 310203 Caustic Soda 1972 44,000
1 310209 Caustic Soda 1972 11,000
1 310211 Caustic Soda 1972 11,000
1 310213 Caustic Soda 1972 11,000
1 416000 Caustic Soda 1972 20,000
2 416011 416012 Caustic Soda 1972 40,000
1 4160141 Caustic Soda 1972 - 20,000
1 416017 Caustic Soda 1972 20,000
1 416024 Caustic Soda 1972 20,000
1 416027 Caustic Soda 1972 20,000
1 416030 Caustic Soda 1972 20,000
1 416034 Caustic Soda 1972 20,000
3 416036 416038 Caustic Soda 1972 60,000
1 416046 : Caustic Soda 1972 20,000
1 416049 Caustic Soda 1972 26,000
1 416061 Caustic Soda 1972 26,000
1 416065 Caustic Soda 1972 26,000
1 416074 Caustic Soda 1972 26,000
24

441,000



Ra%lroad Equipment and Lease Agreement dated as of March 28, 1966 between First
Union Properties, Inc. and Allied Chemical Corporation

Number of
Cars Per Identifying Marks
Group From To

ACSX 616001-616005
ACSX 616007-616009

® |wan

Type of
Service

Chloromethane
Chloromethane

Unamortized

Applicable
Agreement Value Per
or Amendment Group
March, 1966 50,000
March, 1966 30,000
80,000

£
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Railroad Equipment and Lease Agreement dated as of July 1, 1964 (hereinafter "July
1964") between First Union Properties, Inc. and Allied Chemical Corporation as

supplemented.*

Number of

Cars Per Identifying Marks
Group From- To
1 ACSX 610212
1 610215
1 610218
2 610220 610221
4 67031 67034
9

Type of
Service

Caustic
Caustic
Caustic
Caustic
Caustic

Soda
Soda
Soda
Soda
Soda

Mpplicable

Agreement

or Amendment

July,
July,
July,
July,
July,

1964
1964
1964
1964
1964

Unamortized
Value Per

Group

8,000
8,000
8,000
16,000
28,099

68,000

2



Railroad Equipment and Lease Agreement dated as of October 2, 1962 between First
Union Properties, Inc. and Allied Chemical Corporation as amended by Supplement
No. 1 dated as of December 4, 1962 ("12/4/62")

Number of ‘ Applicable Unamor tized

Cars Per Identifying Marks Type of Agreement Value Per
Group From To Service or Amendment Group
1 ACDX 9370 Chloromethane October, 1962 5,000

1 9616 Chloromethane October, 1962 5,000 .
1 9636 Chloromethane October, 1962 5,000
1l 9645 Chloromethane October, 1962 5,000
1 9658 Chloromethane October, 1962 5,000
1 9700 Chloromethane October, 1962 5,000
1 9729 Chloromethane October, 1962 5,000
1 9733 Chloromethane October, 1962 5,000
1 9738 Chloromethane October, 1962 5,000
1 9789 Chloromethane October, 1962 5,000
1 9815 Chloromethane October, 1962 5,000
1 9818 Chloromethane October, 1962 5,000
1 9831 Chloromethane October, 1962 5,000
1 9852 Chloromethane October, 1962 5,000
1 9890 Chloromethane October, 1962 5,000
1 9898 Chloromethane October, 1962 5,000
1 9943 Chloromethane October, 1962 5,000
1 9973 Chloromethane October, 1962 5,000
1 410165 Chloromethane October, 1962 5,000
1 410167 Chloromethane October, 1962 5,000
1 91009 Chloromethane October, 1962 5,000
1 91054 Chloromethane October, 1962 5,000
1 - 91176 Chloromethane October, 1962 5,000
1 91199 Chloromethane October, 1962 5,000
1 91224 Chloromethane October, 1962 5,000
1 91242 Chloromethane October, 1962 5,000
1 68711 Chlorine October, 1962 3,000
1 68793 Chlorine October, 1962 5,000
28 138,000

2
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RAILROAD EQUIPMENT LEASE AND AGREEMENT

THIS LEASE AND AGREEMENT, dated as of July 15, 1972,
between Arrrank HEqurpment Corp., a Delaware corporation (‘‘Les-
sor’’), having an address in care of Hubbard, Westervelt & Mottelay,
Inec., 60 East 42nd Street, New York, New York 10017, and Arriep
CreMicanL CorPoOrATION, a New York corporation (‘‘Lessee’’), with a
principal office at Columbia Road and Park Avenue, Morris Township,
New Jersey and post office address at P. O. Box 1219R, Morristown,
New Jersey 07960.

WaEReas, Lessor, Lessee and the institutions named in Exhibit A
to the Note Purchase Agreement, dated as of July 15, 1972, have
entered into said Note Purchase Agreement (the ‘‘Note Purchase
Agreement’’) in order to finance the acquisition by Lessor of the Cars
referred to below; and

‘WrEreas, the Note Purchase Agreement provides, among other
things, for the issuance of Series A. Notes and Series B Notes (collec-
tively, the ‘‘Notes’’) pursuant to an Indenture of Mortgage and Deed
of Trust (the ‘‘Indenture’’) from Lessor to The National Shawmut
Bank of Boston, as Trustee (herein, with any successor as Trustee
under the Indenture, called the ‘‘Trustee’’), the Notes to be secured
by a first mortgage on said Cars (subject to Allied’s rights under this
Lease) and an assignment of this Lease;

Now, THEREFORE, Lessor, for and in consideration of the payments
hereinafter stipulated to be made by Lessee, and the covenants and
agreements bereinafter contained to be kept and performed by Lessee,
does by these presents hereby lease to Lessee the railroad cars listed
and described in Schedule A attached hereto and made a part hereof
(the ““Cars’).

1. Title. Title to the Cars shall at all times remain in Lessor and
at no time shall title become vested in Lessee, except as otherwise
expressly provided in this Lease. This is a contract of lease only, and
Lessee shall acquire no right, title or interest in or to the Cars, other
than the right to use the same under the terms and conditions hereof.

2. Delivery. Lessee acknowledges delivery of the Cars fo it as
Lessee and its acceptance and possession hereunder. Lessee has exam-
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ined and is familiar with Lessor’s title to the Cars and has found the
same to be satisfactory for all purposes hereunder. Lessor makes no
warranty or representation whatsoever, express or implied, in respect
of the Cars, either as to their fitness for use, design or condition, as to
quality of the material or workmanship therein, or as to Lessor’s title
thereto or otherwise, it being agreed that all such risks are to be borne
by Lessee. Lessor hereby irrevocably appoints and constitutes Lessee
its agent and attorney-in-fact for and in its name and behalf and for
the account of Lessee to make and enforce, from time to time, at
Lessee’s sole cost and exspense, whatever claim or claims Lessor may
have against the seller or the manufacturer of the Cars under any
warranty, express or implied, in respect thereof.

3. Term. (A) Basic Term. Subject to the terms and provisions
herein contained, this Lease shall be and remain in full force and effect
for a basic term (the ‘‘Basic Term’’) commencing on the date of exe-
cution and delivery hereof (which shall be the same as the Closing
Date described in the Note Purchase Agreement and is herein called
the ‘‘Commencement Date’’) and ending at midnight on the twentieth
anniversary of the Commencement Date.

(B) Extended Term. Lessor hereby grants to Lessee the right
to extend the term of this Lease beyond the Basic Term for three
successive periods of five years each (any such period being herein
called an ‘‘Extended Term’’), upon all of the terms and conditions set
forth in this Lease, except that during any Extended Term, the Ex-
tended Term Rent (as defined in Section 4) shall be as set forth in
Section 4 and except that the number of Extended Terms permitted
hereunder shall be reduced by one upon each such extension so that the
entire term of this Lease as so extended shall in no event extend beyond
the thirty-fifth anniversary of the Commencement Date. Lessee shall
exercise its right to extend the term of this Lease by delivering written
notice of such extension to Lessor not less than 30 days prior to the
expiration of the term of this Lease then in force; provided, how-
ever, that the time for the delivery of such notice by Lessee shall be
extended for 30 days unless Lessor notifies Lessee within 120 days
prior to the expiration of the term of this Lease then in force of the
existence of the right to extend the term hereof, as provided in this
Section 3(B). Lessor reserves to itself, in addition to the other rights



3

and remedies herein expressed or which are or may hereafter be con-
ferred npon Lessor by law, the right to terminate this Lease and the
leasehold estate hereby granted as provided in Section 2L

4. Rent. (A) Basic Rent and Extended Term Rent. Lessee shall
pay to Lessor, without notice or demand, in such coin or currency
of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, at the Trust
Department of The National Shawmut Bank of Boston, 40 Water Street,
Boston, Massachusetts 02109, or at such place or to such agent as
Lessor from time to time may designate, the net basic rental (herein
called the ‘“Basic Rent’’ during the Basic Term and ‘‘Extended Term
Rent”’ during any Extended Term). The Basic Rent for each Car
shall be payable in 80 consecutive quarter-annual instailments, each
in an amount equal to 2.45051518% of the Lessor’s Cost of such Car
as listed in Schedule A (‘‘Lessor’s Cost’’), commencing on the
date which is three months after the Commencement Date (the dates on
which installinents of Basic Rent are payable are herein called ¢“Basic
Rent Payment Dates’’); provided, however, that each installment of
Basic Rent shall be at least equal to the aggregate amount of interest
and principal payable on the Notes on the Basic Rent Payment Date
on which such installment of Basic Rent is due. Extended Term Rent
for each Car shall be payable in consecutive quarter-annual install-
ments, each in an amount equal to 1/10 of 1% of the Lessor’s Cost of
such Car, commencing on the date which is three months after the be-
ginning of any Extended Term and ending on the last day of such
Extended Term (the dates on which installments of Extended Term
Rent are payable are herein called ‘‘Extended Term Rent Payment
Dates’’ and, together with the Basic Rent Payment Dates, the ‘‘Rent
Payment Dates’’).

(B) Additional Rent. Lessee will also pay, as additional rent, all
other amounts, liabilities and obligations which Lessee herein assumes
or agrees to pay, except that amounts payable as the purchase price
for any or all of the Cars pursuant to any provision of this Lease and
the amounts payable as liquidated damages referred to in Section 21
hereof shall not constitute additional rent. In the event of any failure
on the part of Lessee to pay any of the same, Lessor shall have all
rights, powers and remedies provided for herein or by law or equity
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or otherwise in the case of nonpayment of the Basic Rent and Extended
Term Rent. Lessee will also pay Lessor, on demand, as additional rent,
interest at the rate of 9% per annum on all overdue installments of
Basic Rent and Extended Term Rent from the due date thereof until

payment.

(C) No Set-Off. Lessee shall pay Basic Rent, Extended Term
Rent and additional rent without notice, demand, set-off, counterclaim,
deduction, defense, abatement, suspension, deferment, diminution or
reduction and, except as otherwise expressly provided in Sections 14,
15 and 16 of this Lease, Lessee shall have no right to terminate this
Lease or to be released, relieved or discharged from any obligations or
liabilities hereunder for any reason whatsoever, including, without limi-
tation: (i) any damage to, destruction, theft or loss of the Cars; (ii) any
limitation, restriction, deprivation or prevention of, or any interference
with, any use of the Cars; (iii) any confiscation, requisition or taking of
the Cars by any governmental authority; (iv) any action, omission or
breach on the part of Lessor, the Trustee or the holder of any Note
under this Lease or under any other agreement at the time existing
between the Lessee, the Lessor, the Trustee or such holder; (v) the
breach of any warranty of the seller or the manufacturer of the Cars;
(vi) any defect in Lessor’s title to the Cars; (vii) any claim as a result
of any other business dealings of Lessor, the Trustee, such holder or
Lessee; or (viii) any insolvency, bankruptey, liquidation, reorganiza-
tion, readjustment, composition, dissolution, winding up or similar pro-
ceeding involving or affecting Lessor, the Trustee or such holder or
any action with respect to this Lease which may be taken by any trustee
or receiver of Lessor, the Trustee or such holder or by any court
in any such proceeding; and Lessee hereby covenants and agrees
that it will remain obligated under this Lease in accordance with its
terms, and that it will not take any action to terminate the term of this
Lease (except as expressly provided in Sections 14, 15 and 16), termi-
nate this Lease, rescind or avoid this Lease, notwithstanding any of the
foregoing. All payments by Lessee hereunder shall be final, and Lessee
will not seek to recover any such payment or any part thereof for any
reason whatsoever. Lessee waives all rights now or hereafter conferred
by statute or otherwise (i) to quit, terminate or surrender this Lease, or
(ii) to any abatement, suspension, deferment, diminution or reduction
of Basic Rent, Extended Term Rent or additional rent, on account of
any such occurrence or otherwise.
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5. Mileage Allowances. Lessee shall receive, in so far as appli-
cable law and regulations allow, all mileage allowances, rentals and/or
other compensation payable by carriers by reason of the use of the Cars
(hereinafter called ‘‘Mileage’’), and it is understood and agreed that
if for any reason Lessor receives any Mileage, then (unless an event
of default specified in Section 21 shall have occurred and be continuing)
Lessor shall promptly remit such Mileage to Lessee.

6. Identifying Legend. Lessee shall cause to be plainly, distinctly,
permanently and conspicuously stencilled upon each side of each Car
the following words in letters not less than one inch in height:

““Arirank EquipmenT Corp., As OWNER, LESSOR

Trr NatioNan SEawMur Baxk or Bostow, as TRUSTEE,
MORTAGEE AND ASSIGNEE’’.

If during the continuance of this Lease any of such words shall at any
time be defaced or destroyed on any Car, Lessee shall immediately cause
such defaced or destroyed words to be restored or replaced. Lessee
shall not allow the name of any person, firm, corporation or entity to
be placed on any of the Cars as a designation which might be inter-
preted as indicating a claim of ownership thereof by any person, firm,
corporation or entity other than Lessor; but Lessee may letter the
Cars with the names or initials or other insignia now or hereafter
customarily used by Lessee on its railroad cars of the same or a
similar type.

7. Numbering. Lessee has, prior to the Commencement Date,
caused the identifying symbol GCX to be placed on, and one of Lessee’s
car numbers to be assigned to and placed on, each side of each such
Car, such car numbers being as set forth in Schedule A hereof, and
at all times after the Commencement Date Lessee will cause each Car
subject to this Lease to bear on each side thereof such identifying
symbol and the car number so assigned to it.

Lessee shall use its best efforts to cause the identifying legend
required by Section 6 to be placed upon at least 60% in number of the
Cars not later than six months after the Commencement Date and
will cause all Cars to be so identified not later than one year after the
Commencement Date. Lessee will furnish to Lessor (i) not later than
six months after the Commencement Date a certificate with respect to
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its compliance with the provisions of the preceding sentence and (ii)
not later than one year after the Commencement Date a certificate
to the effect that it has completed the placing upon all Cars of the
legend required by Section 6.

8. Taxes and Other Charges. (A) Lessee shall duly pay to the
governmental or other authority assessing, levying or imposing the
same, as additional rent, before they become delinquent, all taxes, as-
sessments and other governmental charges levied or assessed upon the
Cars or the interest of Lessee therein or in respect thereof, the use
or operation thereof or the earnings arising from the use or operation
thereof, and all sales and use taxes which may be levied or assessed
against Lessor or Lessee on account of the acquisition or leasing of
the Cars, and shall promptly pay or reimburse Lessor for all taxes,
assessments and other governmental charges levied or assessed against
Lessor on account of its ownership of the Cars or any thereof or in
respect of the use or operation thereof, exclusive, however, of taxes on
Lessor’s income or on Mileage retained by Lessor (except any such tax
on Lessor’s income which is in substitution for, or relieves Lessee from
the payment of, taxes which it would otherwise be obligated to pay or
reimburse as hereinbefore provided, and except as otherwise provided
in Section 12). In the event any tax reports are required to be made
on the basis of individual Cars, Lessee will either make such reports
in such manner as to show the ownership of such Cars by Lessor or will
notify the Lessor of such requirement and will make such report in
such manner as shall be satisfactory to the Lessor.

(B) Lessee covenants to furnish to Lessor, within 60 days after
demand by Lessor, proof of the payment of any tax, assessment, or
other governmental or similar charge in respect of the Cars which is
payable by Lessee as in this Section provided.

9. Reports and Inspection. Lessee will furnish to Lessor on or
before the 15th day of April, 1973, and annually thereafter, and at
such other times as Lessor shall reasonably request, during the con-
tinnance of this Lease, a certificate signed by the Chairman of the
Board, the President, a Vice President, the Treasurer or an Assistant
Treasurer of Lessee (an ‘‘ Authorized Officer’’), stating

(1) as of the preceding 31st day of December, (a) the car
numbers of all Cars then subject to this Lease, (b) the car numbers
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of all Cars that have become lost, destroyed or damaged beyond
repair or the title or use of which has been confiscated, requisi- -
tioned or taken during the period elapsed since the end of the
period covered by the last previous such certificate (or since the
date of delivery hereof in the case of the first such report), and

(ii) that, in the case of all Cars repainted or repaired during
such period, the stencilled identification legends required to be
placed thereon by Section 6 have been replaced or preserved on
such Cars or that such Cars have been again stencilled as required
by Section 6 and that the identifying symbol and the appropriate
car number have been replaced or preserved on each side of each
such Car in accordance with Section 7.

Lessor shall have the right, by its authorized representatives, to
inspect the Cars, at the sole but reasonable cost and expense of Lessee,
at such times as shall be reasonably necessary to confirm to Lessor
the existence and proper maintenance thereof during the continuance
of this Lease. '

10. Recording. Lessee will promptly cause this Lease and each
supplement hereto to be filed with the Interstate Commerce Commission
and to be filed, registered or recorded wherever else required (and
thereafter will cause it to be filed, registered or recorded and refiled,
reregistered or rerecorded whenever and wherever required) in each
place in the United States of America for the proper protection, to the
satisfaction of Lessor, of Lessor’s title to the Cars under the laws of
any jurisdiction within the United States; Lessee will cause this Lease
and each supplement hereto to be filed, registered or recorded in such
places outside the United States of America as Lessor may reasonably
request; and Lessee will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register and record
(and will refile, reregister and rerecord whenever required) any and
all further instruments, required by law or reasonably requested by
Lessor, for the purpose of such protection of its title, or for the purpose
of carrying out the intention of this Lease. Lessee will from time to
time do and perform any other act and will execute, acknowledge,
deliver, file, register and record (and will refile, reregister and rerecord
whenever required) all other instruments (including but not limited to
the Indenture, the Assignment, manufacturer’s certificates of construc-
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tion and interchange agreements) in such manner and in such places
as shall be required by any present or future law, rule or regulation.
Lessor hereby appoints Lessee its agent and attorney-in-fact for and
in its name and behalf to execute, acknowledge, deliver, file, register
and record (and refile, reregister and rerecord) any and all instruments
(including the Indenture and the Assignment) that Lessor may be
required by law to file, register and record and Lessee agrees so to do.
Lessee will pay all costs, charges and expenses incident to the filing,
refiling, registering, reregistering, recording and rerecording of this
Lease and incident to the preparation, execution, filing, refiling, regis-
tering, reregistering, recording and rerecording of any such further
instrument and incident to the taking of any such other action.

11. Insurance; Indemnification. (A) Lessee agrees to maintain
insurance against liability connected with the use of the Cars to the
extent of $1,000,000 per person and $1,000,000 per occurrence against
liability for bodily injury including death resulting therefrom and to the
extent of $1,000,000 per ocecurrence against liability for damage to prop-
erty. Lessee agrees to maintain fire and extended coverage insurance
on the Cars to the extent of $5,000,000 per occurrence. The insurance
referred to in this Section 11(A) may be written with such deductible
amounts as Lessee deems appropriate but not in excess of deductible
amounts applicable to insurance carried by Lessee on other railroad
rolling stock owned or operated by Lessee.

(B) Lessee agrees to pay, and to protect, indemnify and save
harmless Lessor, the holders of the Notes and the Trustee from and
against: (1) any and all liabilities, damages, expenses (including, with-
out limitation, attorneys’ fees and expenses), causes of action, suits,
claims, demands or judgments of any nature whatsoever arising from
injury to persons or property growing out of or connected with the
ownership or use of the Cars or resulting from the condition thereof,
and (ii) any liability for violation of any agreement or condition of this
Lease to be performed by Lessee or of conditions, agreements, restric-
tions, laws, ordinances, or regulations affecting the Cars or the owner-
ship or use thereof.

12. Liens, Encumbrances and Charges; Certain Rights Upon Dis-
charge. (A) Subject to Sections 19 and 20(B), Lessee will not create or
permit to be created or to remain, and will promptly discharge, at its
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sole cost and expense, any lien, encumbrance and charge upon the Cars
or any thereof or upon Lessee’s leasehold interest therein, and Lessee
agrees to protect and defend the title of Lessor to the Cars from any
such liens, encumbrances and charges; provided that Lessee shall not be
required to discharge any lien, encumbrance or charge created by
Lessor or resulting from actions of Lessor, unless it is necessary for
Lessee to discharge such lien, encumbrance or charge in order to comply
with paragraph (B) of this Section.

(B) Any other provision of this Lease notwithstanding, if for any
reason whatsoever, (i) the Basic Rent or any additional rent, including
without limitation any sums payable under this Section 12(B) (all such
rents and sums being hereinafter in this Section 12(B) collectively
called the rentals), payable during the term of this Lease shall be
diminished or subject to any diminution through attachment, claim,
demand, charge, lien, levy, order, process, encumbrance or for any
other reason, similar or dissimilar to the foregoing, or shall be subject
to withholding or diminution at the source, by reason of any taxes,
assessments, expenses, indebtedness, obligations or liabilities of any
character, foreseen or unforeseen, incurred by or against any person,
firm, corporation or entity whomsoever, including, without limitation,
the Lessor, or by reason of any claims, demands, charges or liens of any
" nature, foreseen or unforeseen, incurred by any person, including,
without limitation, the Lessor, or against the rentals, so that the rentals
would thereby be rendered inadequate or would be unavailable to meet
the periodic installments of principal of, premium, if any, and interest on
the Notes, or (ii) the payment in full of the rentals when the same are due
and payable under this Lease shall be delayed, hindered or prevented,
or in any way adversely affected, or (iii) the use or application of the
rentals by the Trustee as provided in the Indenture shall be hindered,
delayed or prevented or the right of the Trustee so to use or apply
the same shall in any way be adversely affected, or (iv) the Trustee
refuses so to apply the rentals because of a threatened or pending suit
in any court as a result of which the Trustee in good faith considers
it may have personal liability if it does so apply them, or (v) the
holders of the Notes shall be subject to any liability or obligation to
refund or pay over the rentals, then, in any such event, Lessee will
promptly pay as additional rent, and take any action and incur any
additional expense that may be necessary to the proper application of,
sums of money sufficient to (i) pay fully and discharge such taxes,
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assessments, expenses, indebtedness, obligations and liabilities and to
eliminate or nullify the cause of such attachment, withholding, diminu-
tion, claim, demand, charge, lien, levy, order, process and encumbrance,
(i1) eliminate or prevent any delay, hindrance or obstacle in the payment
in full of the rentals when the same are due and payable under this Lease
and in the use or application thereof by the Trustee as provided in the
Indenture and (iii) protect fully the right of the Trustee to use or apply
the rentals as provided in the Indenture, and will indemnify such
Assignee against any personal liability which may arise from applying
the rentals and the holders of the Notes against any liability or obliga-
tion to repay, or any loss in repaying, any moneys received from the
Trustee. It is the intention of the parties hereto that the Basic Rent
shall be received and enjoyed by Lessor or the Trustee thereof as an
absolutely net sum, and that Lessee shall pay all charges which diminish
said sum or render the same inadequate as aforesaid, so that the Basic
Rent shall be available for application to the payment of the Notes,
without diminution for any reason. In this connection Lessee agrees
to pay annually, as additional rent, all costs and expenses, if any, of
Lessor (not exceeding $1,000 per year) incurred in the observance or
fulfillment of any of its obligations under this Lease or the Indenture,
including, without limitation, Lessor’s franchise taxes and the annual
(but not the initial) fees and expenses of the Trustee; all such costs
and expenses in excess of $1,000 per year shall be paid by Lessor.

(C) If Lessee shall pay any sum pursuant to Section 12(B) other
than the costs and expenses referred to in the last sentence thereof as
limited in such sentence, and if such payment would not have been
required to be made by Lessee pursuant to any provision of this Lease
other than Section 12(B), Lessee shall have a claim against Lessor to
be reimbursed for such sum with interest thereon at 9% per annum
from the date of such payment, provided that such claim shall not be
enforceable under any circumstances during the Basic Term of this
Lease, or if the principal of, premium, if any, and interest on the Notes
shall not have been paid in full, but only shall be enforceable (provided
that Lessee shall not then be in default under this Lease) during any
IExtended Term and then only by way of set off against (i) any Ex-
tended Term Rent or (ii) the purchase price payable by Lessee upon
any purchase of the Cars or any of them pursuant to an offer which
shall be made or an option which shall be exercised during any Extended
term.
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13. Maintenance; Compliance with Laws and Rules; Ownership
of Replaced Parts; Location of Certain Cars. Lessee agrees to main-
tain and keep the Cars in good mechanical condition, repair and order,
ordinary wear and tear excepted, at its own cost and expense. Lessor
shall not be required to make any repairs or replacements of any nature
or description with respect to the Cars or to make any expenditure
whatsoever in connection with this Lease or to maintain the Cars.

Liessee agrees to comply with all governmental laws, regulations
and requirements, and with the Rules of Interchange of the Association
of American Railroads (or of any successor thereto), with respect to
the use, maintenance and operation of each Car; in case any equipment
or appliance on any Car shall be required to be changed or replaced,
or in case any additional or other equipment or appliance is required
to be installed on any Car in order to comply with such laws, regula-
tions, requirements and Rules, Lessee agrees to make such changes,
additions and replacements; and Lessee agrees to maintain each Car
in full compliance with such laws, regulations, requirements and Rules
so long as it is subject to this Lease.

Any replacement parts installed upon the Cars by Lessee shall
belong to Lessor during the Basic Term and Lessor shall have full
right, power and authority in respect of such property during the
Basic Term. Upon the expiration of the Basic Term, provided that
Lessee shall not be in default under this Lease, Lessor shall, upon
notice of Lessee’s desire to reacquire any such replacement parts,
transfer and convey the same to Lessee.

Lessee agrees to notify the Company of the GCX identifying mark
and location of each Car (other than a Car in Category XXIV in
Schedule A attached hereto) used outside the United States during
any month. Such notice shall be in writing and shall be given within
five business days after receipt by the Lessee of a written request for
such information by the Company or by the Trustee.

14. Payment for Lost, Destroyed or Damaged Cars and for Cars
Confiscated, Requisitioned or Taken. (A) If any Car shall become
lost, destroyed or damaged beyond repair or if any governmental
or quasi-governmental authority shall confiscate, requisition or take
the title to any Car, then, on the Rent Payment Date next succeeding
the day on which such loss, destruction, damage, confiscation, requi-
sition or taking shall occur, Lessee shall pay to the Lessor, as damages
in lieu of any further claim of Lessor to or on account of such Car,
an amount in cash equal to the Unamortized Cost of such Car on such
Rent Payment Date as determined in accordance with Schedule B.
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(B) Whenever any such cash payment is made to Lessor under
this Section with respect to any Car, (i) the Basic Rent or Extended
Term Rent payable with respect to such Car on each Rent Payment
Date occurring after the Rent Payment Date on which such payment
of damages by Lessee shall occur shall he abated with respeet to such
Car, (ii) such Car shall thereafter no longer be deemed to be one of
the Cars subject to this Lease, (iii) if such payment of damages shall
be made by reason of loss, damage or destruction, Lessee shall be en-
titled to the proceeds of any settlement made by any insurance com-
pany, railroad company or other persom, firm, corporation or entity
in connection with such loss, destruction or damage beyond repair,
whether such settlement is made with Lessor or Lessee, except that
if Lessor (with the consent of Lessee) shall take out and pay for
any policy of insurance on such Car, then Lessor shall be entitled to
the entire proceeds of any settlement made under such policy in con-
nection with such loss, destruction or damage beyond repair, and (iv)
if such payment of damages shall be made by reason of any confisca-
tion, requisition or taking, Lessee shall be entitled to any award or
compensation allowed or paid. Lessor hereby irrevocably authorizes
and empowers Lessee, in the name of Lessor or otherwise, to negotiate,
accept, reject, file and prosecute any claim, including what would other-
wise be Lessor’s claim, for any award or compensation on account of
any confiscation, requisition or taking referred to in this Section and
to collect and receipt for the same. Lessee shall bear the risk of and,
except as hereinabove in this Section provided, shall not be released
from its obligations hereunder in the event of, any loss, destruction,
damage, confiscation, requisition or taking of any of the Cars for any
cause whatsoever after the acceptance of delivery thereof hereunder
by the Lessee. Lessee shall bear all costs and expenses incurred in
connection with the obtaining of any settlement or the obtaining of
any award.

(C) Lessee shall notify Lessor of the loss, destruction, irreparable
damage, confiscation, requisition or taking of any Car promptly after
the same shall occur. :

15. Substitution of Cars. Provided that Lessee shall not be in
default under this Lease, and subject to any applicable provisions (in-
cluding notice by Lessor to the Trustee) of the Indenture, Lessee at
any time and from time to time upon 30 days’ prior notice to Lessor
may substitute for any five or more Cars (in this Section termed ‘‘Re-
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placed Cars’’) other railroad cars manufactured after the date of this
Lease (in this Section termed ‘‘Substituted Cars’’), provided that upon
each substitution of cars:

(1) each Substituted Car shall have an estimated remaining
useful life not less than the greatest estimated remaining useful life
of any Replaced Car, as evidenced by a certificate of an Authorized
Officer of Lessee, dated not earlier than 10 days prior to the date
of such substitution;

(ii) the aggregate fair market value of the Substituted Cars,
as certified by such Officer, shall be not less than the greater of (a)
the aggregate fair market value of the Replaced Cars, certified in
like manner, which certificate shall state the fair market value of
each Substituted Car or (b) the aggregate of the purchase prices
which would be payable by the Lessee for the Replaced Cars in the
event of its purchase of such Replaced Cars pursuant to Section
16(A);

(iii) neither the aggregate of the Basic Rent payable here-
under by Lessee nor the aggregate of the purchase prices payable
by Lessee upon its purchase of any Car pursuant to any provision
of this Lease shall be changed by reason of any substitution of
Cars, and the amounts of Basic Rent and Unamortized Cost as
determined in accordance with Schedule B attributable to the Re-
placed Cars shall be allocated to the Substituted Cars in the same
proportion as the fair market value of each Substituted Car, as
certified as aforesaid, shall bear to the fair market value of all
Substituted Cars;

(iv) Lessee shall deliver to Lessor a bill of sale for the Sub-
stituted Cars warranting that Lessee has title thereto free and
clear of all liens and encumbrances;

(v) Lessee shall deliver to Lessor an opinion of Lessee’s
General Counsel or an Assistant General Counsel to the effect that
Lessee lawfully owns the Substituted Cars and has good and valid
title thereto, free of all liens and encumbrances and as to the
matters specified in Section 18;

(vi) Lessee shall deliver to Lessor a certificate, dated not
earlier than 10 days prior to the date of such substitution and
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signed by an Authorized Officer of Lessee, setting forth the date
of mannfacture of each Substituted Car, the original cost thereof,
the current book value thereof, the Unamortized Cost of each Re-
placed Car as determined as provided in Schedule B and stating
that the Lessee intends to use the Substituted Cars in its business,
and that the appropriate identifying legend, symbol and number
have been placed on each Substituted Car as provided in Section 6
and Section 7;

(vil) Lessee shall deliver to Lessor on the date of substitution
a certificate, dated such date, and signed by an Authorized Officer
of Lessee, to the effect that (a) the substitution has been duly
authorized by Lessee, (b) Lessor has no unsatisfied obligations
to Lessee (other than those imposed on Lessor by this Lease), that
no offset exists with respect to the Basic Rent (or Extended Term
Rent if an Extended Term then be in effect) or other sums pay-
able by Lessee hereunder and no default on the part of Lessee
exists hereunder and (c) the Substituted Cars comply with all
applicable laws, ordinances, rules and regulations and may be used
for the purposes contemplated by the Lessee;

(viii) Lessee shall pay all taxes, including all sales and use
taxes (except taxes measured by income) and expenses incurred
by Lessor and Lessee upon or in connection with each such sub-
stitution of cars;

(ix) the provisions of Section 5.05 of the Indenture shall be
complied with, at Lessee’s expense, and there shall be executed and
delivered a supplement to this Lease in form and substance satis-
factory to the Lessor and the Trustee

(a) conveying and transferring the Substituted Cars and
confirming that they are subject to this Lease,

(b) amending Schedule A so as to remove therefrom and
terminate this Lease as to the Replaced Cars and to add thereto
and make the Substituted Cars subject to this Lease,

(¢) making such other changes in this Lease as may be
necessary by reason thereof, and
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(d) ratifying and confirming this Lease in all other
respects; and

(x) Lessor shall deliver a bill of sale or other instrument
conveying title to the Replaced Cars to Lessee, provided that
Lessor shall not be obligated to give any better title than was
conveyed to Lessor at the time of Lessor’s acquisition of title, and
Lessee shall accept such title subject to (i) any liens, encumbrances,
charges, exceptions and restrictions not created or caused by
Lessor and (ii) any laws, regulations and ordinances.

16. Purchase Options. (A) At any time after the fortieth Basic
Rent Payment Date, but not before, provided that Lessee shall not be
in default under this Lease, if in the judgment of the Executive Com-
mittee of the Board of Directors of Lessee the continued use of any
of the Cars shall be uneconomic in the conduct of Lessee’s business,
then Lessee may notify Lessor of Lessee’s intention to terminate the
term of this Lease with respect to such Cars on the next succeeding
Rent Payment Date, provided that as part of such notice Lessee shall
deliver its irrevocable undertaking to purchase such Cars for cash on
such Rent Payment Date at a price equal to their Unamortized Cost
on such Rent Payment Date as determined in accordance with Schedule
B. Such notice and undertaking shall be accompanied by a certificate,
signed by an Authorized Officer of Lessee, to the effect that the Execu-
tive Committee of the Board of Directors of Lessee has determined
that the further use of such Cars is uneconomic in the conduct of
Lessee’s business. Lessee shall deliver such notice, undertaking and
certificate to Lessor at least 30 days prior to the proposed date of
termination. On such date of termination, Lessor shall sell all such
Cars to Lessee or its nominee upon the terms and provisions set forth
in Section 17 and Lessee shall pay to Lessor in cash the purchase price
therefor.

(B) In addition to its rights under paragraph (A) of this Section,
at any time after the fortieth Basic Rent Payment Date, but not
before, provided that Lessee shall not be in default under this Lease,
Lessee may notify Lessor of Lessee’s intention to terminate the term
of this Lease with respect to any of the Cars on the next succeeding
Rent Payment Date, provided that as part of such notice Lessee shall
deliver its irrevocable undertaking to purchase such Cars for cash on
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such Rent Payment Date at a price equal to their Unamortized Cosf
on such Rent Payment Date as determined in accordance with Schedul
B plus the amount specified in the last sentence of this paragrapl
(B). Lessee shall deliver such notice and undertaking to Lessor af
least 30 days prior to the proposed date of termination. On such date
of termination, Lessor shall sell such Cars to Lessee or its nominee
upon the terms and provisions set forth in Section 17 and Lessee shal
pay to Lessor in cash the purchase price therefor. During the Basir
Term, such purchase price shall, in addition to an amount (the ‘‘Termi
nation Amount’’) equal to the product of the percentage set forth in
Column 2 of Schedule B opposite such Rent Payment Date times
Lessor’s Cost of such Cars, include an amount equal to the product of
the applicable percentage set forth below times the Termination
Amount:

If Purchased If Purchased
on Basic Percentage of on Basic Percentage of
Rent Payment Termination Rent Payment Termination
Date Number Amount Date Number Amount
Al 4.0% 61 2.0%
42 3.9 62 1.9
43 3.8 63 _ - 1.8
4 __ _— 3.7 64 1.7
45 3.6 65 o __ 1.6
46 __ 3.5 66 o ____ 15
47 3.4 67 14
48 3.3 68 1.3
49 3.2 69 e~ 1.2
90 e 3.1 0 e 11
51 . __ 3.0 "o 1.0
52 2.9 72 @ 0.9
93 2.8 78 0.8
54 2.7 4 0.7
55 2.6 7 e 0.6
56 2.5 76 e 0.5
5 ¥ (R 2.4 T e . 0.4
98 2.3 8 e _ 0.3
5 2.2 7 e 0.2
60 . __ 2.1 80 e __ 0.0

During any Extended Term, such purchase price shall, in addition to
the Termination Amount, include an amount equal to 1% of 1% of
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Lessor’s Cost of such Cars or, if less, the fair market value of such
Cars as agreed by the Lessor and thie Lessee or, in the absence of such
agreement, as determined by an independent appraiser agreed upon by
the Lessor and the Lessee.

(C) Anything in this Lease to the contrary notwithstanding, no
purchase of Cars may be made at any time during the Basic Term by
the use of funds acquired, divecily or indirectly, as a result of or in
anticipation of the incurring of any debt which has an interest cost
to the Lessee of less than 7.90% per annum.

(D) Whenever any cash payment is made to Lessor under Para-
graph (A) or (B) of this Section with respect to the purchase price of
any Car, the Basic Rent or Extended Term Rent payable with respect
to such Car on each Rent Payment Date occurring after the Rent Pay-
ment Date on which such payment shall occur shall be abated with
respect to such Car and such Car shall thereafter no longer be deemed
one of the Cars subject to this Lease.

17. Payment and Title Upon Purchase. In the event of any pur-
chase of any one or more or all of the Cars by Lessee pursuant to any
provision of this Lease, Lessor shall not be obligated to give any better
title than existed at the time of Lessor’s acquisition of title, and Lessee
shall accept such title subject, however, to (i) any liens, encumbrances,
charges, exceptions and restrictions not created or caused by Lessor
and (ii) any laws, regulations and ordinances.

Lessee shall tender to Lessor the consideration for the purchase,
and Lessor shall deliver a bill of sale or other instrument conveying
title to the Cars to be purchased to Lessee pursuant to this Section.
Lessee shall pay all charges incident to any sale or transfer, including
applicable federal, state or local taxes and the like. Title to such Cars
shall be delivered to Lessee at such place and time as Lessor and
Lessee shall agree.

This Lease shall not terminate on the date on which Lessee shall
be obligated to purchase the Cars to be purchased, nor shall Lessee’s
obligations hereunder cease until Lessee shall have paid the purchase
price then payable for the Cars to be purchased (without regard to
whether or not any delay in such purchase shall be due to the fault of
Lessor), without set-off, counterclaim, deduction, defense, abatement,
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suspension, deferment, diminution or deduction by reason of any taxes
expenses, indebtedness, obligations, claims, demands, charges and lien

of any character incurred by any person or for any other reason, and
until Lessee shall have discharged, or made provisions satisfactory tu
Lessor for the discharge of, all other obligations and liabilities, actual
or contingent, of Lessee under this Lease, which obligations and liabil.
ties shall have arisen on or before the date for the purchase of th

Cars to be purchased.

18. Opinion of Counsel. Concurrently with the execution and de
livery of this Lease and of any supplement hereto, Lessee will delives
to Lessor the written opinion of Lessee’s General Counsel or an Assist
ant General Counsel, in form and substance satisfactory to Lessor and
its counsel, to the effect that

(i) Lessee is a corporation duly organized and validly exist
ing and in good standing under the laws of the State of New York,
with all requisite power and authority to enter into and perform
this Lease, including any supplement hereto, and to lease and
operate the Cars;

(i) this Lease, including any supplement hereto, has been
duly executed and delivered, pursuant to due authorization, by
Lessee and constitutes a valid and binding agreement legally en
forceable against Lessee in accordance with its terms and has beep
recorded or filed in all offices in which recording or filing is neces
sary to give notice or to protect the validity thereof under the laws
of any jurisdiction within the United States;

(iii) no authorization, order, license, permit, franchise, or
consent of, or registration, declaration or filing with, any govern-
mental authority is required in connection with the execution, de-
livery or performance of this Lease and any supplement hereto o1
if any such approval, authorization, order, license, permit, fran.
chise, consent, registration, declaration or filing is required, speci-
fying the same and stating that the same has been obtained or
made and is in full force and effect;

(iv) neither the execution or delivery of this Lease and any
supplement hereto, nor performance hereof, nor the consummation
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of the transactions herein contemplated will conflict with or result
in a breach of any of the terms, provisions or conditions of the cer-
tificate of incorporation or by-laws of Lessee, or of any present
statute or administrative regulation, or of any order, writ, injunc-
tion, judgment or decree of any court or governmental authority,
or of any agreement or instrument to which Lessee is a party or
by which it is bound, or constitute a default thereunder, or result
in the creation of any lien, charge or encumbrance upon the
Lessee’s leasehold interest under this Lease, including any supple-
ment hereto, in the Cars pursuant to any indenture, mortgage,
deed of trust, bank loan or credit agreement or other instrument
to which the Lessee is a party or by which it may be bound; and

(v) as to such other matters incident to the transactions con-
templated as Lessor may reasonably request, provided that no
opinion need be expressed as to the effect of the laws of Canada
or Mexico on the transactions contemplated hereby.

19. Adssignment and Subletting. Lessee may sublet the Cars and
may assign or otherwise transfer all of its rights and interests here-
under and may renew, amend, release or cancel any sublease, assign-
ment or transfer entered into pursuant to this Section; provided that
no assignment, transfer or sublease shall affect or reduce any of the
obligations of Lessee hereunder, but this Lease shall continue in full
force and effect and all obligations of Lessee hereunder shall continue
in full force and effect as the obligations of a principal and not as the
obligations of a guarantor or surety. Neither this Lease nor the term
hereby demised and let shall be mortgaged by Lessee nor shall Lessee
mortgage or pledge the interest of Lessee in and to any sublease or
the rentals payable thereunder. Any such mortgage and any such as-
signment, transfer, sublease or pledge made by Lessee in violation of
this Section shall be void.

20. Default; Permitted Contests. (A) If Lessee at any time shall
fail to make any payment or perform any act on its part to be made or
performed under this Lease, then Lessor may (but shall not be obli-
gated to), without notice to or demand upon Lessee and without waiving
or releasing Lessee from any obligations or default of Lessee hereunder,
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make any. such payment or perform any such act for the account an
at the expense of Lessee. All sums so paid by Lessor and all necessa-
“and incidental costs and expenses (including, without limitation, re-
sonable attorneys’ fees and expenses) incurred in connection with t!

performance of any such act by Lessor, together with interest at t!

rate of 9% per annum from the date of the making of such payme

or the incurring of such costs and expenses by Lessor, shall be deem.

additional rent hereunder and shall be payable by Lessee to Lesso
on demand, and Lessee covenants to pay any such sum or sums wi.
interest, as aforesaid.

(B) Lessee shall not be required by any provision of this Lease °
pay, discharge or remove any tax, lien, assessment, or encumbranc
or any other imposition or charge on or against the Cars or any there
so long as Lessee shall (after prior written notice to Lessor) in go
faith contest at its expense the same or the validity or amount there
by appropriate legal proceedings which shall operate to prevent t’
collection or satisfaction of the tax, lien, assessment, encumbran
imposition or charge so contested and the sale of the Cars or any there
to satisfy the same, and pending any such proceedings Lessor shall n
have the right to pay, remove, or cause to be discharged the tax, lie
assessment, encumbrance, imposition or charge thereby being contest:
provided that Lessee shall, prior to the date that any such item
claimed to be due and payable, have given such security as may )
required in the proceedings and such reasonable security as may '’
demanded by Lessor to insure such payment and prevent any sale
forfeiture of the Cars or any thereof by reason of such nonpayme
and provided further that Lessor would not be in any substantial dang
of civil or any danger of criminal liability by reason of such no
payment.

21. Ewvents of Default. If any one or more of the following ever
(herein sometimes called ‘‘events of default’’) shall happen (and .
gardless of the pendency of any bankruptcy, reorganization, receiv.
ship, insolvency or other proceedings, in law, in equity, or before a
administrative tribunal, which have or might have the effect of preve:
ing Lessee from complying with the terms of this Lease):

(i) default shall be made in the payment when due of Ba
Rent or Extended Term Rent; or
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(i1) default shall be made in the observance of any other of
the covenants, conditions and agreements on the part of Lessee
contained herein and such default shall continue for 30 days after
written notice from Lessor to Lessee specifying the default and
demanding the same to be remedied; or

(ii1) the estate or interest of Lessee in any of the Cars shall
be levied upon or attached in any proceeding and such process is
not vacated or discharged within 60 days after such levy or at-
‘tachment; or

(iv) any representation or warranty of Lessee set forth in
the Note Purchase Agreement shall prove to be incorrect in any
material respect as of the time when the same shall have been
" made; or

(v) a decree or order by a court having jurisdiction shall
have been entered in a proceeding brought against Lessee

(a) adjudging Lessee a bankrupt or insolvent, or

(b) approving as properly filed a petifion seeking reor-
ganization of Lessee under the Bankruptey Act or any other
state or federal law relating to bankruptcy or insolvency, or

(c) for the appointment of a receiver or liquidator or
trustee in bankruptey or insolvency of Lessee or of its property
or any substantial portion of its property, or

(d) for the winding up or liquidation of the affa1rs of
Lessee,

and such decree or order shall have remained in force undischarged
and unstayed for 30 days (except that no period of time shall be
necessary in the case of clause (a) above); or

(vi) Lessee shall

(a) institute proceedings to be adjudged a voluntary
bankrupt, or

(b) consent to the filing of a bankruptey proceeding
against it, or
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(¢) file a petition or answer or consent seeking reorgani
zation or readjustment under the Federal Bankruptey Act o1
any other state or federal law, or otherwise invoke any law

for the aid of debtors, or consent to the filing of any such
petition, or

(d) consent to the appointment of a receiver or liquidatos
or trustee in bankruptcy or insolvency of it or of its property
or any substantial portion of its property, or

(e) make an assignment for the benefit of creditors, or
admit in writing its inability to pay its debts generally as they
become due, or

(f) take any corporate action in furtherance of any ol
the aforesaid purposes;

then, in any such case, Lessor, at its option may

(1) proceed by appropriate court action or actions, eithes
at law or in equity, to enforce performance by Lessee of the

applicable covenants of this Lease or to recover damages fo1
the breach thereof; or

(2) by notice to Lessee terminate the term of this Lease,
whereupon all right of Lessee to the use of the Cars shall forth-
with terminate as though this Lease had never been made,
but Lessee shall remain liable as hereinafter provided; and
thereupon Lessor may by its agents enter upon and take
possession of all or any of the Cars and thenceforth hold,
possess and enjoy the same free from any rights of Lessee,
or its successors or assigns, to use the same for any purposes
whatever (including the right to sell the Cars or any thereof
upon any terms deemed satisfactory to Lessor); but Lessor
shall, nevertheless, have the right to recover from Lessee any
and all amounts which under the terms of this Lease may be
then due or which may become due and unpaid, including all
Basic Rent or Extended Term Rent becoming due after the
date of default until the date of termination of the term of
this Lease as provided in this subdivision (2), for the use of
the Cars and also to recover forthwith from Lessee (i) as
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damages for loss of a bargain and not as a penalty, (x) a sum
equal to the total of all installments of Basic Rent due on all
Basic Rent Payment Dates after the date of default and not
theretofore paid (but in any event, not less than an amount
equal to the unpaid principal amount of, premium, if any, and
interest (including interest on overdue principal or interest)
on the Notes at the time outstanding) and (y) if such default
occurs after the commencement of any Extended Term all
Extended Term Rent due on all Extended Term Rent Payment
Dates for such Extended Term after the date of default and
not theretofore paid, discounted on the basis of a rate of 9%
per annum, compounded annually, and (ii) any damages
or expenses, including reasonable attorneys’ fees, which Lessor
shall have sustained by reason of the breach of any covenant
or covenants of this Lease other than for the payment of Basic
Rent or Extended Term Rent. Lessee hereby waives, to the
full extent permitted by law, any right it may have to require
the sale or lease, in mitigation of damages, of the Cars, but
Lessee shall be entitled to receive credit for any amount
received in respect of such sale or lease.

Anything to the contrary hereinabove contained notwithstanding,
any nonpayment of Basic Rent, Extended Term Rent or additional
rent due hereunder, whether during the applicable period within which
a defaunlt may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation
on the part of Lessee to pay also an amount equal to 9% per annum of
the overdue Basic Rent, Extended Term Rent or additional rent, as the
case may be, for the period of time during which such Basic Rent,
Eistended Term Rent or additional rent shall be overdue.

The remedies in this Section provided in favor of Lessor shall not
be deemed exclusive, but shall be cumulative, and shall be in addition to
all other remedies in its favor existing under this Lease, at law or in
equity. The Lessee hereby waives any mandatory requirements of
law, now or hereafter in effect, which might limit or modify any of the
remedies in this Section provided, to the extent that such waiver is
permitted by law. Extension of time for any payment of Basic Rent,
Extended Term Rent or additional rent, acceptance of a part thereof or
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failure of Lessor to enforce promptly any breach of this Lease by
Lessee shall not constitute a waiver of any of Lessor’s rights under
this Section.

22. Acceptance of Surrender; Redelivery. No surrender to Lessor
of this Lease or of the Cars or any thereof or of any interest therein
shall be valid or effective unless agreed to and accepted in writing by
Lessor, and no act by a representative or agent of Lessor, and no act by
Lessor, other than such a written agreement and acceptance by Lessor,
shall constitute an acceptance of any such surrender. Upon the termina-
tion of the term of this Lease with respect to all the Cars by reason of
expiration of the stated term hereof, such Cars shall be delivered to
Lessor at such place and time as Lessor and Lessee shall agree.

23. No Claims Against Lessor. Nothing contained in this Lease
shall constitute any consent or request by Lessor, express or implied,
for the performance of any labor or services in respect of the Cars or
any thereof, nor as giving Lessee any right, power or authority to con-
tract for or permit the performance of any labor or services as would
permit the making of any claim against Lessor.

24. Notices, etc. During the term of this Lease, all notices, de-
mands, requests, approvals, consents, and other similar instruments of
whatsoever kind or character to which Lessor may be entitled or which
may be required pursuant to this Lease to be given to Lessor shall be
made and delivered to Lessor at its address set forth above or at such
other address as Lessor shall notify Lessee. All such notices, demands,
requests, approvals and other similar instruments under this Lease
shall be in writing, and shall be deemed to have been properly given if
sent by United States registered mail, postage prepaid, (i) if to
Lessee, addressed to Lessee at its address set forth above, or at such
other address as Lessee from time to time may have designated by
notice to Lessor, and (ii) if to Lessor, addressed to Lessor at its
address set forth above, or at such other address as Lessor may have
designated, from time to time, by notice to Lessee.

25. Waiver, Discharge. If any term or provision of this Lease
or any application thereof shall be invalid or unenforceable, the re
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mainder of this Lease and any other application of such term or provi-
sion shall not be affected thereby. Neither this Lease nor any term or °

provision hereof may be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the party against
which the enforcement of the change, waiver, discharge or termination
is sought. The terms and provisions of this Lease shall be binding

upon and inure to the benefit of the parties hereto and their respective '

successors and assigns. The headings in this Lease are for con-
venience of reference only and shall not define or limit the provisions
hereof. This Lease may be executed in several counterparts, each of
which shall be an original, but all of which shall constitute but one
instrument.

26. Adssignment of Lessor’s Interest. Concurrently with the exe-
cution and delivery of this Lease, Lessor is assigning to the Trustee
as security for the Notes all of its rights and interests under this
Lease pursuant to an Assignment of Lease and Agreement dated as
of the date hereof, among Lessor, Lessee and the Trustee. Lessee

hereby confirms its consent and agreement to said assignment and

agrees that (i) the Trustee may enforce any and all of the terms of

this Lease, to the extent so assigned, as though the Trustee had been
a party hereto, (ii) no action or failure to act on the part of Lessor '

shall adversely affect or limit any rights of the Trustee, (iii) such
Assignment shall not release Lessor from any of its obligations under
this Lease nor constitute an assumption of any such obligations on the
part of the Trustee, (iv) no Basic Rent may be prepaid prior to the
due date thereof without the prior written consent of the Trustee, (V)

no termination, amendment or modification of this Lease and no waiver -

of any of the terms and provisions hereof shall be valid unless con-
sented to in writing by the Trustee, (vi) all notices, demands, consents,
requests, approvals or other instruments given by Lessee hereunder
shall also be delivered to the Trustee, and (vii) whenever the term
Lessor is used herein, it shall, when appropriate, include the Trustee.

27. New York Law. This Lease shall be governed by and con-
strued in accordance with the law of the State of New York.

28. Successors. This Agreement shall be binding upon the parties
hereto and upon their respective successors and assigns.
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In Wirness WHEREOF, the parties hereto have caused this instru-

ment to be signed and sealed by their respective officers thereunto duly
authorized, as of the date first above set forth.

Arirank EqurpMENT CORP.

By - -
Vice President
Attest:
Assistant Secretary
Arrrep CrEMIcar, CORPORATION
By -
‘ Vice President
Attest:

-

-~

Assistant Secretary
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State or New Yorr 5.
Couxnty oF 1 \IEW Yorg

2 _

On thed.-- day of July, 1972, before me personally came ________
ot l_siooowi, tO me known, who bemg by me duly sworn, did depose
and say that he resides at o fio.oo oo L5 giioag o Sl 0
that he is a Vice President of A.LLTANK EquipMENT CORP the corpo-
ration described in and which executed the foregoing mstrument that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order. N - —

M X Ty - Sy
N x| oA ] {.J {77 1_.,;[,_. ""/_L’

Notary Public

JOY MASTROMAURDO
Notary Public, State of New Yok
No. 41.7757605
Qualified in Queens Couaty
Tommission Bxpires March 30, 197 %L

State or NEw YORE |
88.:
County or Naw YORK I

-

On the T day of July, 1972, before me personally came DAvm--«‘ I

B. Lovesoy, to me known, who being by me duly sworn, did depose
and say that he resides at 29 Kings Hill Court, Summit, New Jersey;
that he is a Vice President of Arrsep CrEmicarL CorporaTION, the corpo-
ration described in and which executed the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order. ‘

o P A,

OMmission ExcuresNeW Yofsko Co)t;r;fy
3



SCHEDULE A TO ASSIGNED LEASE
DESCRIPTION OF THE CARS

Number GCX Identifying Marks Description
Category of Cars From To D.O.T. Spec. Capacity Type of Service
1 7 210100 210106 111A 100 WS 10,000 gal. Muriatic Acid
11 5 944600 944604 LO—Hopper 4,650 cu. ft. P.V.C.
111 5 945254 945258 LO—Hopper 5250 cu. ft.  Soda Ash
v 5 945259 945263 LO-—Hopper 5250 cu. ft.  Soda Ash
Vv 10 310200 310201 103W 10,000 gal. Caustic Soda
310203 310210
VI 5 310202 103W 10,000 gal. Caustic Soda
310211 310214
VII 10 410400 410409 111A 100 W2 10,000 gal. Oleum
VIII 2 433001 433002 112A 340 W 33,500 gal. L.PG.
X 7 945200 945206 L.O—Hopper 5,250 cu. ft. P.V.C. or Polyethelene
X 40 945207 945246 LO—Hopper 5,250 cu. ft. P.V.C. or Polyethelene
XI 1 433000 112A 340 W 33,500 gat L.P.G.
X1i 8 731600 731007 111A100W1 30,100 gal. Pitch
X111 70 944700 944769 LO-—-Hopper 4,700 cu. ft. Soda Ash
X1v 10 416000 416009 111A 100 W1 16,100 gal. Caustic Soda
XV 6 420000 420005 11!A 100W1 20,450 gal. Pitch
XVI 80 417000 417024 105A 500 W 17,300 gal. Chlorine
417100 417154
XVII 10 416010 416011  111A 100 W1 16,100 gal. Caustic Soda
416014
416016 416017
416019 416023
XVIII 28 416012 416013 111A 100 W1 16,000 gal. Caustic Soda
416015
416018
416024 416047
XIX 10 741600 741604 112A 340 W 41,600 gal. Vinyl Chloride
741606 741609

741612

Lessor’s Cost
Date of
Acquisition Per Car Per Category
May 1966 $11,752  $ 82264
Mar. 1967 12,484 62,420
Aug. 1967 12,609 63,045
Aug. 1967 12,685 63,426
June 1967 12,964 129,644
June 1967 12,924 64,621
Nov. 1967 13,191 131,909
Dec. 1967 17,106 34,211
Dec. 1967 14,831 103,816
Feb.-Apr. 1968 14,819 592,764
Mar. 1968 18,399 18,399
Apr. 1968 40,210 321,676
July 1968 12,048 843,373
July 1968 16,735 167,353
July 1968 26,723 160,339
Aug. 1968 16,796 1,343,689
Dec. 1968 17,232 172,319
Dec. 1968 17,061 477,701
Dec. 1968 34,423 344,232

8%



Number GCX Identifying Marks Description

Category of Cars  From To D.O.T. Spec. Capacity Type of Service
XX 34 741605 112A 340 W 41,600 gal. Vinyl Chioride

741613 741621

741622 741628 42,000 gal.

741630 741646
XXI1 1 741611 112A 340 W 41,600 gal. Vinyl Chloride
XXI1 64 945247 945252 IL.O—Hopper 5,250 cu. ft.  P.V.C. or Polyethelene

945264 945267

945269 945270

945272 945274

945277

945279

945282 945328
XXIII 8 945253 1.O—Hopper 5250 cu. it.  P.V.C. or Polyethelene

945268

945271

945275 945276

945278

945280 945281
XX1v 86 413000 413085 111A100W1 13,500 gal. Molten Sulphur
XXV 5 420006 420010 111A 100W1 20,000 gal. Acetone
XXV1 47 945329 945375 LO—Hopper 5250 cu. ft.  P.V.C. or Polyethelene
XXVII 1 417155 111A 60A1 W2 17,300 gal. Nitric Acid
XXVIII 5 420011 420015 111A 100 W1 20,720 gal. Formaldehyde
XXI1X 20 426000 426019 112A 340 W 26,200 gal. Vinyl Chloride
XXX 17 426020 426036 112A 340 W 26,200 gal. Viny! Chloride
XXXI 3 413086 413088 111A 100 W2 13,000 gal. Sulphuric
XXXII 3 413089 413091 111A100W2 13,000 gal. Sulphuric
XXXII 15 945376 LO-—Hopper 5250 cu.ft. P.V.C.or HD.P.E.

945378

945381

945383 945384

945386

945388

Lessor’s Cost

Date of

Acquisition Per Car Per Category
Dec. 1968 $34,328 $1,167,163
Feb. 1969
Dec. 1968 34,706 34,706
July 1969 15,825 1,012,784
Sep. 1969
July 1969 15,992 127,938
Oct. 1969 16,584 1,426,193
May 1970 14,823 74,115
May 1970 16,887 793,689
July 1970 29,608 29,608
Sep. 1970 23,597 117,983
Jan. 1971 21,550 431,009
Jan. 1971 21,553 366,394
Jan. 1971 16,267 48,800
Jan. 1971 16,270 48,809
Feb. 1971 18,434 276,505

6G
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Number GCX Identifying Marks Description Date of Lessor's Cost
Category of Cars _From To D.O.T. Spec. Capacity Type of Service Acquisition Per Car  Per Category
945390
945394
045396 945401
XXXIV 15 945377 LO—Hopper 5250cu.ft. P.V.C.or HD.P.E. Feb. 1971 $18504 $ 277,558
045379 945380 '
945382
945385
945387
945380 P
945391 945393 )
. ) 945395 _ (4~
\ _ A 945002 945405
XXXV 5 417156 417160 105A 500 W 17,300 gal. Chlorine June 1971 22,024 110,121
XXXVI 15 417161 417175  105A 500 W 17,300 gal. Chlorine June 1971 21,854 327,803
XXXVII 12 41;1;8 417178  105A 500 W 17,300 gal. Chlorine May 1971 21,731 260773
471 '
417183 417188
417190
417195
XXXVIIL 8 417179 105A 500 W 17,300 gal. Chlorine May 1971 21,817 174,534
e 417181 417182 ’
p 417189 =~
’ 417191 41734/@ :
s XXXIX 9 045406 945910 LO—Hopper 5250 cu. ft. P.V.C.or HDP.E. May 1971 19,109 171,983
045412 945415 ’
XL 1 945411 LO—Hopper 5250cu.ft. P.V.C.or HDPE. May 1971 18,945 18,945
XLI 9 945416 945417 LO—Hopper 5250cu.ft. P.V.C.or HD.P.E. May 1971 18,948 170,534
945429 495430
945446
945450
945463
945468

945471

0g



Numbet GCX Identifying Marks Description
Category of Cars _ From To D.0.T. Spec. Capacity Type of Service
XLII 33 945418 945421 LO—Hopper 5,250 cu. ft. P.V.C.or HD.P.E.
945423 945428
945431
945433 945434
945437
945439
945441
945443
945445
945447 945448
045451 945453
945456
945465 945467
945469 945470
945472 945475
XLIII 1 945422 LO—Hopper 5,250 cu. ft. P.V.C.or HD.PE.
XLV 15 945432 LO—Hopper 5,250 cu. ft. P.V.C.or HD.P.E.
945435
045438
945440
945444
945449
945454 945455
945457 945462
945464
XLV 2 945436 LO—Hopper 5250cu.ft. P.V.C.or HD.P.E.
946442
XLVI 14 420016 420029 114A 400 W 20,800 gal Genetron
XLVII 16 944605 944620 LO—Hopper 4,650 cu. ft.  Soda Ash
XLVIII 40 944621 944660 LO—Hopper 4,650 cu. ft. Soda Ash
XLIX 24 944661 944684 LO—Hopper 4,650 cu. ft. Soda Ash
L 48 954400 954447 LO—Hopper 4,475 cu. ft. Soda Ash

895

Lessor’s Cost

Date of
Acquisition Per Car  Per Category
May 1971 $19,089 $ 629,924
May 1971 19,068 19,068
June 1971 19,101 286,518
May 1971
June 1971
May 1971 19,066 38,132
July 1971 21,316 298,427
Sep. 1971 16,840 269,433
Sep. 1971 17,531 701,247
Qct. 1971 16,752 402,044
Feb. 1972 21,557 1,034,732
Total ................ $16,324,673

1€
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SCHEDULE B TO ASSIGNED LEASE

UNAMORTIZED COsTS OF CARS

On any Rent Payment Date during the Basic Term or any Extended
Term the Unamortized Cost of any Car shall be an amount equal to the
product of the percentage set forth in Column 2 below opposite such
Rent Payment Date times Lessor’s Cost of such Car plus the install-
ment of Basic Rent or Extended Term Rent due with respect to such
Car on such Rent Payment Date. Notwithstanding the foregoing, the
Unamortized Cost of any Car on any Rent Payment Date during the
Basic Term shall in no event be less than an amount sufficient to pre-
pay a principal amount of Notes which is in the same proportion to
the aggregate principal amount of Notes originally issued under the
Indenture as Lessor’s Cost for such Car bears to the aggregate Lessor’s
Cost for all Cars originally subject to this Lease, together with interest
accrued on such principal amount to such date.

Column 1 Column 2 Column 1 Column 2
Rent Payment Rent Payment
Date Date

1 99.455444 % 20 o ___ 87.093156%
2 98.901359 21 . 86.322895
3 98.337577 22 85.537422
4 97.763929 23 . 84.736435
O 97.180243 24 83.919630
6 96.586341 25 83.086693
T o 95.982047 26 . _____ 82.237304
8 e 95.367177 27 81.371140
9 04.741547 28 __ ... 80.487870
10 94.104969 20 . 79.587155
1 93.457250 30 - 78.668652
12 92.798196 31 77.732007
13 92.127609 32 ... T6.776865
14 . 91.445287 33 75.802856
15 90.751024 34 74.809613
16 . 90.044611 35 73.796753
17 89.325836 36 . 72.763888
18 88.594483 B ¥ (. 71.710626

19 _______ 87.850331 38 70.636559
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.

Column 1

Rent Payment
Date

Column 2

69.541282%
68.424372
67.285403
66.123940
64.939536
63.731742
62.500093
61.244120
59.963342
58.657267
57.325398
535.967224
54.582226
53.169876
51.729630
50.260941
48.763243
47.235967
45.678527
44.090328
42.470762

33

Column 1 Column 2
Rent Payment
Date

60 40.819209%
61 ______ 39.135038
62 o ___ 37.417605
63 35.666253
64 _________ 33.880311
65 . __ 32.059096
66 . ____ 30.201913
67 28.308051
68 26.376785
69 24.407376
70 22.399071
M o 20.351103
72 18.262687
T3 o 16.133024
4 13.961302
5 11.746687
76 e 9.488334
[ 7.185378
78 e 4.836939
19 e 2.442118

80 - 140 ____  0.000000
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SUPPLEMENT 70 RAIERCE CoMmISsIoN
RAILROAD EQUIPMENT LEASH AND AGREEMENT

1;1118 SUFFLEMENT TO LEASE AND AGREEMEZNT, dated as of
June 15, 1973, between ALLTANK LOUTPMENT CCRP., a Delaware
corporation ("Lessor"), having an address in care of Hubhard,
Westexrvelt & Mottelay, Inc}, One Liberty Plaza, New York, New
York 10006, and ALLIED CHEMICAI, CORPORATION, a iew York coxpora-

tion ("Lessee"), with a principal office at Coluubia Road and

Park Avenue, Mcrris Township, New Jersey and post office address

at P. 0. Box 1219R, Morristown, New Jersey 07960

- WHERERS, Lessor and Lessee have entered inte & Railroad

- Bguipnent Lease and Agreement gated as of July 15, 1972 (the

"Lease“) whereby Lﬁvsor has leased to Lessee certain railroad cars
listed and described in Exhibit A to the.Lease; and
WHEREAS, on the date of the delivery hereof Lesscr has

sold to Lessee certain addatwoqa] railroad cars which Lesse
QCalLCJ to lease from Lcs sor in substitution for certain Cars
presently subject to the Lease, as pro&iﬁed in Section 15 of the
Lease; .

- NOW, THEREFORE, for and in consideratioh of the payments

~

stipulated in the Lease to be made by Lessee, and the covenants

C

e r,-"" L



¢ agrecments therein contained to be kept and performed by

prits

jarnuee, LESSOY and Lessee agree as follows:

1. Lessor does by these presents 1éase to Lessee the
rallroad cars listed and described in Schedule A attached hereto
and‘madc a part hereof (the "Substituted Cars"). The Substituted
cars are hereby made subjec£ to the Lease and shall be included in
the term "Cars" as used therein.

2, fThe term of the Lease is hereby terminatéd as to
the 30 failroad cars listed in Category X%XIV of the Lease and
deseribed as having GCX identifying marks number 413055 through
413068 and 413070 through 4132083 (the “"Replaced Cars").

3. Exhibit A to the Lease is hereby amended by adding
thﬂrgto the description set forth in Schedule A hexeto of the
Subétifuted Cars and by deleting therefrom the description of the
Replaced Cars. | |

4. Lessee acknowledges delivery of the Substituted Cars
to it as Lessee and its acceptance and possession hereunder. |
Lessce has examined and is familiar with Lessor's title to the
Substituted Cars and has found the same to be satisfactory for
-all purposes hercunder. Lessor makes no warranty or representation
whatsoever, express or implied, in respect of the Substituted Cafs,
either as to their ﬁitness for use, design or condition, as to

quality of the material oxr workmanship therein, or as to Lessox's



title thereto or otherwise, it being agreed that all such risks
are to be borne by Lessee. Lessor herxeby irrevocably appoints
and constitutes Lessee its agent and attorney—in~fac£ for and in
its name and behalf and for the account of Lessee to make and
enforce, from time to time, at Lessee's. sole cost and expense,
whatever claim or claims Lessor may have against the seller or
the manufacturer of the Substituted Cars undex any warranty,
express or implied, in respect thereof.

5. vExcept as amended hereby, the Lease is in all
respects ratified and confirmed.

IN WITNESS WHLREOF, the parties hereto have causéd
this insitrument to be signed and scaled by their respective
officers thereunto duly authorized, as of the date first above

set forth.

ALLTANK EQUIPMENT CORP.

Attest:. 5 : | ISY k“/i/&’j\j> b&/{L?JD‘A“/<\‘“;;;—¥~\

Vice President

’ N

Assistant Secretary

ALLIED CHEMICAL CORPORATION

Attest: | , ‘ By '"/,W2~;7 ! p //l ./ »\"\qm\/

T Vice President

éﬁp«)zo(? é¥4ﬁ7ﬂ '>. | i>

OCCJ cLar Y

~\
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V7 geari OF MEM YORX
2 SS. 8

T it P

coulyY OF MEW YORK

On thogﬁ ‘day ofj;,ua ‘, 1873, before me personally.
came&)/LL/AL( &)«&4701%2&« to me known, who being by me duly.sworn,
did depose and say that he resides at T K”)IbL/?/Jb;/ﬂELU(.L? ﬁz&,’—k‘;&;’/u.
» -hat he is a Vice President of ALLTANK EQUIPHMENT CORP., the co;Zor; ‘
" ation described in and which exccuted ﬁhe foregoing ipstrumeﬁt;
that he knows the seal of said corpordtiqn; that the scal affixed
to said instrument is such corporate seal; that it was so afifixed
by order of the directors of said corporation; and that he signed-

his name thereto by like order.

] ’ N
VAR I

/ _ Nokamy dinbbie

Motary Fohiic. Stale -1 New York
ta, 41-8172573
' Qualiticd in Quz-ns County )
Cert. Filed with LY. C2. Clis. & Reg.
Commission Expires March 30, 19{2/

STATE OF NEW J’ERS-EY )
: - } ss.:
COUNTY O MORRIS )

A vl

On the ,J day of \ﬂi,%c, r 1973, before me personally
came DANIEL B. LOVRJOY, to me known, who heing by me duly sworn,

did denosec éhd say that he resides at 29 Kings 11ill Court, Sumnit,

« HNew Jersey; that he is a Vice President of ALLIED CHEMICAL CORPOR-
ATION, the corporation described in and which executed the fore-
goigg instrument; that hz knows thc seal of said:corporﬁtion; that
the scal affixed to said instrument is such corvorate seal; that
it was so affixed by ordey of the dircctors of said corﬁoration:

and that he signad his name thereto by like orxder.

/ ]7 / . . - ’
/ P // //" ¢ o
{<<(_4 R AT t..zf_f Xy A
, Notary Public q
- NorAa?rnmuccneum~ o

.

/
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SCHEEDULE A

Description of Substituvted Cars

D.‘O.T‘ . .
GCX Identifying Maxrks Spécification " Cavacity
From To
416048 416069 “111A 100 W1 16,000 gal.

Type of

Service

Caustic
Socda

Date cf
- by

Acguisit:

o~

February
L

C

Q
-
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SUPPLEMENT TO

RAILROAD FQUIPMENT LEASE AND AGREEMENT

‘THIS SUPPLEMENT TO LEASE AND AGREEMENT, dated as of
February 15, 1974 between ALLTANK EQUIPMENT CORP., a Delaware
corporation ("Lessor"), having an address in care of ﬁubbard,
Westervelt & Mottelay, Inc., One Liberty Plaza, New York,‘New
yYork 10006, and ALLIED CHEMICAL CORPORATiON; a.New York corpora-
tion ("Lessee"), with a principal office at Columbia Road and _
Park Avenue, Morris Township, New Jersey and post office address
at P. O. Box 1219R, Morristown, New Jersey 07960.

WHEREANS, Lessor and Lessece have entered into a Railrxe
Equipnent Lease and Agreement dated as of July.lS, 1972, and
supplemented by a Supplement to Railroad Equipment Lease -and Agreement
dated as of June 15, 1973 {the "Lease"), wherecby Lessor has
leased to Lessee certain railroad cars listed and described in.
Scﬁédule A to the Lease; and

WHEREAS, on the date of the delivery heréof Lessee haé
sold to LeégSt certain additional railroad cars which Lessee
desires to lease from Lessor in substitution for certain Cars

presently subject to the Lease, as provided in Section 15 of

the Lease;

NOW, THEREFORE, for and in consideration of the payments

stipulated in the Lease tq be made by Lessee, and the covenants

o 4 et it o P 424 SOt =
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and agreements therein contained to be kept and performed by
Lessee, Lessor and Lessee agree as follows:

w 1. Lessor does by theée presents lcase to Lessee the
railroad cars listed and described in Schedule A attached hereto
and made a part hereof (the "Sﬁbstituted cars"). The Substituted
Cars are hereby made subject to the Lease and shall be included in
the term "Cars" as used therein.

2. The term of the Lease is hereby terminated as to
the 56 rail:oad,cars listed in Category XXIV of the Lease and(
described as having GCX identifying marks 413000 through 412054

‘and GCX identifying mark 413069 (the "Replaced Cars").

adding thereto the description set forth in Schedule A hereto of
the Substituted Cars and by deleting thereffqm the description
of the Replaced Cars. .
4. Lessee acknowledges delivery of the Substituted

. Cars to it as Lessee and its acceptance and possession heéereunder.
Lessece has examined and is familiar with Lessor's title to the
Substituted Cars and has found the same to be satisfactory for
ail purposes hereunder. Lessor makes no warranty or representation
whatsoever, express cr implied, in xrespect of the Substituted Cars,
either as to their fitness for use, design or condition, as to

gquality of the material or workmanship therein, or as to Lessor's

—— W ~———y v —




title thereto or otherwise, it being: agreed that all such risks
are to be borne by Lessee. Lessor Lereby irrevocably appoints
and constitutes Lessee its agent and attorney—in—fact for and in
its name and behalf and for the account of Lessee to make and
enforce, from time to time, at Lessce's sole cost and expense,
whatever claim or claims Léssor may have against the seller'or
the manufacturer of the Substituted Cars unde: any warranty,
express or implied, in respect therecof.

5. Except as amended hereby, the Lease is in all’
respects ratified and confirmed.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be signed and sealed by their respective

officers thereunto duly authorized, as of the date first above

set forth.

ALLTANK EQUIPMENT CORP.

Attest: By

Vice President

Assistant Secretary

ALLIED CHEMICAL COQPORATIOV

Attest: By Qnmf /7 77"

e VlCC President

Secretary ’ //){36#0




STATE OF NEW YORHK

)
) ss.:
COUNTY OF NEW YORK )

On the . day of ¢ 1974, before me personally
came , to me known, who being by me duly sworn,.
did depose and say that he resides at :

that he is a Vice President of ALLTANK EQUIPMENT CORP., the corpor-
ation described in and which executed the foregoing instrument;
that he knows the seal of said corporation; that the seal affixed

to said instrument is such corporate seal; that it was so affixed

by order of the directors of said corporation; and that he signed

his name thereto by like order.

Notary Public

STATE OF NEW JEREY )
) ss.:

'COUNTY OF MORRIS )

AN
on the $ = aay of chw% , 1974, before me

per;onally came DANIEL B. LOVEJOY, to be known, who being by me
duly sworn, did depose and say that he resides at 29 Kings Hill
Court, Summit, New Jersey; that he is a Vice President of ALLIED
CHEMICAL CORPORATIO&, the corporation described in and which exe-
cuted the foregoing instrument; that he knows the secal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the directors

of said corporaticn; and that he signed his name thereto by like

/AL A{A¢Q452f<g;£;144(
NOTRY NAha Y (kN ’))u)!éi%

Mo Crmnsiasion fac o Zaehar b o0~

oxrder.




SCHEDULE A&

Description of the Cars

jurber of ' D.O.T. Type of Date of

lars GCX Identifying Marks Specifications Capacity Service Accuisition
11 ’ .413093 413102 ' 111A 100 w2 13,600 gal. Sulfuric Acid April, 1973

7 : 416070 416076 ; 1l11A 1C0 Wl 16,250 gal. Caustic Soda December, 1872
19 ‘ 945506 945534 LO-Hopper 5,250 gal. HDPE September, 197
. e »~ t * v



Exhibit B

ol ' RAILROAD EQUIPMENT LEASE AND AGREEMENT

THIS LEASE AND AGREEMENT (herein called this Lease), dated as of March 28, .

1966, between First UnioN Propertis, INc., a Delaware corporation having an address in , °
care of Tue PrenticE-HatL Corporation SysteEM, Inc., 229 South State Street, Dove_r,’/
Delaware 19901 (herein called Lessor), and Arriep CHEMICAL CORPORATION, a New York
corporation, with an office and post-office address at 61 Broadway, New York, New York 10006
(herein called Lessee). :

oo _ Lessor, for and in consideration of the payments hereinafter stipulated to be made by Lessee,

and the covenants and agreements hereinafter contained to be kept and performed by Lessee,

does by these presents hereby lease to Lessee the railroad cars listed and described in Schedule

A attached hereto and made a part hereof (hereinafter collectively called the Cars).

i)

(A3

1. Title. Title to the Cars shall at all times remain in Lessor and at no time shall title
become vested in Lessee, except as otherwise expressly provided in this Lease. This is a con-
tract of lease only, and Lessee shall acquire no right, title or interest in or to the (\:ars, other than
the right to use the same under the terms and conditions hereof. ~

2. Delivery. Lessee acknowledges delivery of the Cars to it as Lessee and its acceptance
and possession hereunder. Lessee has examined and is familiar with Lessor’s title to the Cars
and has found the same to be satisfactory for all purposes hereunder. Lessor makes no warranty
or representation whatsoever, express or implied, in respect of the Cars, either as to their fitness
for use, design or condition, as to quality of the material or workmanship therein, or as to,

o Lessor’s title thereto or otherwise, it being agreed that all such risks are to.be borne by Lessee.
[ Lessor hereby irrevocably appoints and constitutes Lessee its agent and attorney-in-fact for and .
, in its name and behalf and for the account of Lessee to make and enforce, from time to time,
(= o at Lessee’s sole cost and expense, whatever claim or claims Lessor may have against the seller
or the manufacturer of the Cars under any warranty, express or implied, in respect thereof.

3. Term. (A) Initial and Basic Term. Subject to the terms and provisions herein con-
tained, this Lease shall be and remain in full force and effect for an initial term commencing
on March 31, 1966, and ending at midnight on March 31, 1967 (herein called the Initial Term)
and for a basic term commencing on April 1, 1967 and ending at midnight on March 31, 1987
‘(herein called the Basic Term).- :

‘ " (B) Extension of Term. Lessor hereby grants to Lessee the right to extend the term of
this Lease beyond the Basic Term for three successive periods of five years each (any such
period being herein called an Extended Term), upon all of the terms and conditions set forth
a in this Lease, except that during any Extended Term, the Extended Term Rent (as defined
in Section 4) shall be as set forth in Section 4 and except that the number of Extended Terms
- permitted hereunder shall be reduced by one upon each such extension so that the entire term
of this Lease as so extended shall in no event extend beyond March 31, 2002. Lessee shall
. exercise its right to extend the term of this Lease by delivering written notice of such extension
to Lessor not less than 90 nor more than 180 days prior to the expiration of the term of this
Lease then in force; provided, however; that the time for the delivery of such notice by Lessee
shall be extended for 60 days unless Lessor notifies Lessee within 120 days prior to the expiration
of the term of this Lease then in force of the existence of the right to extend the term hereof, as.
~ provided in this Section 3(B). Lessor reserves to itself, in addition to the other rights
and remiedies herein expressed or which are or may hereafter be conferred upon Lessor by law,
the right to terminate this Lease and the leasehold estate hereby granted, in case of default on
3 o the part of Lessee in the performance of any of the terms, covenants, agreements and conditions
' * which shall constitute an event of default as defined in Section 22.

%

4. Rent. (A) Basic Rent and Extended Term Rent. Lessee shall pay to Lessor, without
notice or demand, in such coin or currency of the United States of America as at the time of
. payment shall be legal tender for the payment of public and private debts, at the office of Bankers
Trust Company, 16 Wall Street, New York, N. Y., Attention Corporate Trust Division or
at such place or to such agent as Lessor from time to time may designate, the net basic rental
(herein called the Basic Rent during the Initial and Basic Term and Extended Term Rent during
any Extended Term). TheBasic Rent shall be in the amounts determined as provided in Schedule
B and shall be payable by Lessee on the dates set forth therein (herein called the Basic Rent
Payment Dates). The Extended Term Rent shall be in the amounts determined as provided o
gineSchedule. B and shall be payable by Lessee on the dates set forth therein (herein called
theRExtended” Term Rent Payment Dates).

o (5) ‘_dgitional Rent. Lessee will also pay, as additional rent, all other amounts, liabilities
“and obligations which Lessee herein assumes or agrees to pay, except that amounts payable as.



.
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the purchase price for any or all of the Cars pursuant to any provision of this Lease and the
amounts payable as liquidated damages referred to in Section 22 hereof shall not constitute
additional rent. In the event of any failure on the part of Lessee to pay any of the same,
Lessor shall have all rights, powers and remedies provided for herein or by law or equity or
otherwise in the case of nonpayment of the Basic Rent and Extended Term Rent. Lessee will
also pay Lessor, on demand, as additional rent, interest at the rate ¢f 6% per annum on all
overdue instalments of Basic Rent and Extended Term Rent from the due date thereof until
payment.

(C) No Set-Off. Lessee shall pay Basic Rent, Extended Term Rent and additional rent
without notice, demand, set-off, counterclaim, deduction, defense, abatement, suspension, defer-
ment, diminution or reduction and, except as otherwise expressly provided in this Lease, Lessee
shall have no right to terminate this Lease or to be released, relieved or discharged from any
obligations or liabilities hereunder for any reason whatscever, including, without Ilimitation:
(i) any damage to, destruction, theit or loss of the Cars; (ii) any limitation, restriction, depriva-
tion or prevention of, or any interference with, any use of the Cars; (iii) any confiscation,
requisition or taking of the Cars by any governmental authority; (iv) any action, omission
or breach on the part of Lessor or any Assignee, as hereinafter defined, under this Lease or under
any other agreement at the time existing between Lessor and Lessee or such Assignee and Lessee;
(v) the breach of any warranty of the seller or the manufacturer of the Cars; (vi) any defect
in Lessor’s title to the Cars; (vii) any claim as a result of any other business dealings. of Lessor
or Lessee; or (viii) any insolvency, bankruptcy, liquidation, reorganization, readjustment, com-
position, dissolution, winding up or similar proceeding involving or affecting Lessor or any
Assiguee, or any action with respect to this Lease which may be taken by any trustee or receiver
of Lessor or of any Assignee or by any court in any such proceeding; and Lessee hereby
covenants and agrees that it will remain obligated under this Lease in accordance with its terms,

.and that it will not take any action to terminate the term of this Lease (except as expressly

provided herein), terminate this Lease, rescind or avoid this Lease, notwithstanding any of the
foregoing. All payments by Lessee hereunder shall be final, and Lessee will not seek to recover
any such payment or any part thereof for any reason whatsoever. Lessee waives all rights now
or hereafter conferred by statute or otherwise (i) to quit, terminate or surrender this Lease,
or (ii) to any abatement, suspension, deferment, diminution or reduction of Basic Rent, Extended
Term Rent or additional rent, on account of any such occurrence.

5. Mileage Allowances. Lessee shall receive, in so far as applicable law and regulations
allow, all mileage allowances, rentals and/or other compensation payable by carriers by reason
of the use of the Cars (hereinaiter called “Mileage”), and it is understood and agreed that
if for any reason Lessor receives any Mileage, then (unless an event of default specified in
Section 22 shall have occurred and be continuing) Lessor shall remit such Mileage to Lessee
promptly after Lessee shall have furnished or caused to be furnished to Lessor an opinion, ruling
or other evidence, satisfactory to Lessor, that the remittance thereof to Lessee will not violate
any applicable law or regulation.

6. Identifying Legend. Lessee shall cause to be plainly, distinctly, permanently and con-
spicuously stencilled upon each side of each Car the following words in letters not less than
one inch in height:

“First UNioN ProperTIES, INC., AS OWNER, LESSOR

Baxkers TrusT CoMPANY, AS TRUSTEE, MORTGAGEE AND ASSIGNEE”.

If during the continuance of this Lease any of such words shall at any time be defaced or
destroyed on any Car, Lessee shall immediately cause such defaced or destroyed words to be
restored or replaced. Lessee shall not allow the name of any person, firm, corporation or entity
to be placed on any of the Cars as a designation which might be interpreted as indicating a claim
of ownership thereof by any person, firm, corporation or entity other than Lessor; but Lessee
may letter the Cars with the names or initials or other insignia now or hereafter customarily
used by Lessee on its railroad cars of the same or a similar type.

7. Numbering. Lessee will (unless the same shall have been done prior to the date of com-
mencement of this Lease) cause the identifying symbol ACSX to be placed on, and will cause
one of Lessee’s car numbers to be assigned to and placed on, each side of each such Car, such
car numbers to be as set forth in Schedule A hereof, and at all times thereafter Lessee will cause
each Car subject to this Lease to bear on each side thereof such identifying symbol and the car
number so assigned to it.

Lessee shall, not later than April 15, 1967, cause the identifying symbol and car number
required by this Section 7 and the identifying legend required by Section 6 to be placed upon
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at least 60% in number of the Cars and will cause all Cars to be so identified not later than
October 15, 1967. Lessee will furnish to Lessor (i) not later than April 15, 1967 a certificate to
the effect that it has complied with the provisions of the preceding sentence required to be done
prior to such time and (ii) not later than October 15, 1967 a certificate to the effect that it has
completed the placing upon all Cars of all legends, symbols and numbers required by Section 6
and this Section 7.

8. Taxes and Other Charges. (A) Lessee shall duly pay to the governmental or other
authority assessing, levying or imposing the same, as additional rent, before they become delin-
quent, all taxes, assessments and other governmental charges levied or assessed upon the Cars
or the interest of Lessee thereunder or in respect thereof, the use or operation thereof or the
earnings arising from the use or operation thereof, and all sales and use taxes which may be
levied or assessed against Lessor or Lessee on account of the acquisition or leasing of the Cars,
and shall promptly pay or reimburse Lessor for all taxes, assessments and other governmental
charges levied or assessed against Lessor on account of its ownership of the Cars or any
thereof or in respect of the use or operation thereof or the earnings arising therefrom, including
any taxes on the Basic Rent or additional rent, exclusive, however, of taxes on Lessor’s income
or on Mileage retained by Lessor (except any such tax on Lessor’s income which is in substi-
tution for, or relieves Lessee from the payment of, taxes which it would otherwise be obligated
to pay or reimburse as hereinbefore provided, and except as otherwise provided in Section 12).
In the event any tax reports are required to be made on the basis of individual Cars, Lessee
will either make such reports in such manner as to show the ownership of such Cars by Lessor
or will notify the Lessor of such requirement and will make such report in such manner as
shall be satisfactory to the Lessor.

(B) Lessee covenants to furnish to Lessor, within 60 days after demand by Lessor, proof
of the payment of any tax, assessment, or other governmental or similar charge in respect of the
Cars which is payable by Lessee as in this Section provided.

9. Reports and Inspection. Lessee will furnish to Lessor on or before the 15th day of
April, 1967, and annually thereafter, and at such other times as Lessor shall reasonably request,
during the continuance of this Lease, a certificate signed by the President or any Vice President
of Lessee, stating

(i) as of the preceding 31st day of December, (a) the car numbers of all Cars then sub-
ject to this Lease, (b) the car numbers of all Cars that have become lost, destroyed or damaged
beyond repair or the title or use of which has been confiscated, requisitioned or taken during
the period elapsed since the end of the period covered by the last previous such certificate
(or since the date of delivery hereof in the case of the first such report), (¢) the car numbers
of all serviceable Cars, (d) the car numbers of all Cars awaiting repairs and (e) the car
numbers of all Cars in the shops for repairs, and

(ii) that, in the case of all Cars repainted or repaired during such period, the stencilled
identification legends required to be placed thereon by Section 6 have been replaced or pre-
served on such Cars or that such Cars have been again stencilled as required by Section 6
and that the identifying symbol and the appropriate car number have been replaced or
preserved on each side of each such Car in accordance with Section 7.

Lessor shall have the right, by its authorized representatives, to inspect the Cars, at the
sole but reasonable cost and expense of Lessee, at such times as shall be reasonably necessary to
confirm to Lessor the existence and proper maintenance thereof during the continuance of this
Lease.

10. Recording. Lessee will promptly cause this Lease and each supplement hereto to be
filed with the Interstate Commerce Commission and to be filed, registered or recorded wherever
else required (and thereafter will cause it to be filed, registered or recorded and refiled,
reregistered or rerecorded whenever and wherever required) in each place in the United States
of America or elsewhere for the proper protection, to the satisfaction of Lessor, of Lessor’s title
to the Cars; and Lessee will'from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record (and will refile, reregister and rerecord whenever
required) any and all further instruments, required by law or reasonably requested by Lessor,
for the purpose of such protection of its title, or for the purpose of carrying out the intention of
this Lease. Lessee will from time to time do and perform any other act and will execute, ac-
knowledge, deliver, file, register and record (and will refile, reregister and rerecord whenever
required) all other instruments (including but not limited to manufacturer’s certificates of

-
9



construction and interchange agreements) in such manner and in such places as shall be required
by any present or future law, rule or regulation. Lessor hereby appoints Lessee its agent and
attorney-in-fact for and in its name and behalf to execute, acknowledge, deliver, file, register and
record (and refile, reregister and rerecord) any and all instruments that Lessor may be required
by law to file, register and record and Lessee agrees so to do. Lessee will pay all costs, charges
and expenses incident to the filing, refiling, registering, reregistering, recording and rerecording
of this Lease and incident to the preparation, execution, filing, refiling, registering, reregistering,
recording and rerecording of any such further instrument and incident to the taking of any such
other action.

11. Indemnification. Lessee agrees to pay, and to protect, indemnify and save harmless
Lessor from and against: (i) any and all liabilities, damages, expenses (including, without limita-
tion, attorneys’ fees and expenses), causes of action, suits, claims, demands or judgments of any
nature whatsoever arising from injury to persons or property growing out of or connected with
the ownership or use of the Cars or resulting from the condition thereof, and (ii) any liability
for violation of any agreement or condition of this Lease to be performed by Lessee or of condi-
tions, agreements, restrictions, laws, ordinances, or regulations affecting the Cars or the owner-
ship or use thereof.

12. Liens, Encumbrances and Charges; Certain Rights Upon Discharge. (A) Subject to
Sections 20 and 21(B) Lessee will not create or permit to be created or to remain, and will
promptly discharge, at its sole cost and expense, any lien, encumbrance and charge upon the
Cars or any thereof or upon Lessee’s leasehold interest therein, and Lessee agrees to protect and
defend the title of Lessor to the Cars from any such liens, encumbrances and charges; provided
that Lessee will not be required to discharge any lien, encumbrance or charge created by Lessor
or resulting from actions of Lessor, unless it is necessary for Lessee to discharge such lien,
encumbrance or charge in order to comply with paragraph (B) of this Section.

(B) Any other provision of this Lease notwithstanding, if for any reason whatsoever,
(i) the Basic Rent or any additional rent, including without limitation any sums payable under
this Section 12(B) (all such rents and sums being hereinafter in this Section 12(B) collectively
called the rentals), payable during the term of this Lease shall be diminished or subject to any
diminution through attachment, claim, demand, charge, lien, levy, order, process, encumbrance
or for any other reason, similar or dissimilar to the foregoing, or shall be subject to with-
holding or diminution at the source, by reason of any taxes, assessments, expenses, .indebted-
ness, obligations or liabilities of any character, foreseen or unforeseen, incurred by or against
any person, firm, corporation or entity whomsoever, or by reason of any claims, demands, charges
or liens of any nature, foreseen or unforeseen, incurred by any person or against the rentals,
so that the rentals would thereby be rendered inadequate or would be unavailable to meet
the periodic instalments of principal of and interest on any obligations or indebtedness
secured by any assignment of this Lease, or (ii) the payment in fuil of the rentals when the same
are due and payable under this Lease shall be delayed, hindered or prevented, or in any way
adversely affected, or (iii) the use or application of the rentals by any Assignee thereof for its
own purposes shall be hindered, delayed or prevented or the right of such Assignee so to use .
or apply the same shall in any way be adversely affected, or (iv) such Assignee refuses so to
apply the rentals because of a threatened or pending suit in any court as a result of which
such Assignee in good faith considers it may have personal liability if it does so apply them, or
(v) the holders of any obligations or indebtedness secured by any assignment of this Lease shall
be subject to any liability or obligation to refund or pay over the rentals, then, in any
such event, Lessee will promptly pay as additional rent, and take any action and incur
any additional expense that may be necessary to the proper application of, sums of money
sufficient to (i) pay fully and discharge such taxes, assessments, expenses, indebtedness,
obligations and liabilities and to eliminate or nullify the cause of such attachment, withholding,
diminution, claim, demand, charge, lien, levy, order, process and encumbrance, (ii) eliminate or
prevent any delay, hindrance or obstacle in the payment in full of the rentals when the same are
due and payable under this Lease and in the use or application thereof by such Assignee for
its purposes, and (iii) protect fully the right of such Assignee to use or apply the rentals
for its purposes, and will indemnify such Assignee against any personal liability which may arise
from applying the rentals and the holders of any obligations or indebtedness secured by any
assignment of this Lease against any liability or obligation to repay, or any loss in repaying,
any moneys received from such Assignee. It is the intention of the parties hereto that the
Basic Rent shall be received and enjoyed by Lessor or such Assignee thereof as an absolutely
net sum, and that Lessee shall pay all charges which diminish said sum or render the
same inadequate as aforesaid, so that the Basic Rent shall be available for application to the
payment of any obligations or indebtedness secured by an assignment of this Lease, without
diminution for any reason.
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(C) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other than
Section 12(B), Lessee shall have a claim against Lessor to be reimbursed for such sum
with interest thereon at 6% per annum from the date of such payment, provided that such
claim shall not be enforceable under any circumstances during the Initial Term or the Basic
Term of this Lease, or if any notes secured by any assignment of this Lease shall not have been
paid in full, but shall be enforceable, provided, that Lessee shall not be in default under
this Lease, during any Extended Term of this Lease and may be set off against, but only against,
either (i) any Extended Term Rent payable by Lessee under this Lease during any Extended
Term hereof or (ii) the purchase price payable by Lessee under this Lease upon any purchase of

_ the Cars or any of them pursuant to an offer which shall be made or an option which shall be

exercised during any Extended Term of this Lease.

(D) Ii Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other
than Section 12(B), Lessee may notify Lessor of L.essee’s intention to terminate this Lease on
any business day specified in such notice which occurs not less than 60 nor more than 180
days after the making of such payment, provided that as part of such notice of termination
Lessee shall give its irrevocable undertaking to purchase the Cars on such date of termination
at a price determined in accordance with Schedule C hereof as of such date of termination.
Such price shall be payable as an absolutely net sum, without diminution for any reason, it
being the intention of the parties hereto that such price shall be adequate to discharge in full
any notes secured by any assignment of this Lease at the unamortized cost of the Cars (such
unamortized cost of the Cars to be determined as provided in Schedule C) on such date of termi-
nation, and if such purchase price should be diminished or subject to diminution in any way for.
any reason, the provisions of Section 12(B) shall be applicable and Lessee shall pay any addi-
tional sum required to effectuate such intention. Lessee shall deliver such notice and undertaking
to Lessor at least 30 days prior to the proposed date of termination. On such date of termination,
Lessor shall transfer and convey the Cars to Lessee or its nominee upon the terms and provisions
set forth in Section 18, and Lessee shall pay to Lessor in cash the purchase price therefor.

(E) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other
than Section 12(B), Lessee shall have an option, as hereinafter provided, to purchase from
the owners thereof, on any date occurring during the Basic Term of this Lease and within 180
days after the making of such payment, any notes secured by any assignment of this Lease at
the unamortized cost of the Cars (such unamortized cost of the Cars determined as provided in
Schedule C) on the date of purchase of such notes at a price equal to the then unpaid principal
balance of such notes and interest accrued and unpaid thereon. Lessor agrees that any mortgage
pursuant to which such notes are issued shall contain a provision giving Lessee such option to
purchase notes upon at least 30 days prior written notice to Lessor and in such form as shall be
satisfactory to Lessee. In the event that Lessee shall have so purchased such notes, Lessee shall
then and thereaiter, so long as this Lease shall remain in effect, have an option to purchase the
Cars for one dollar. Lessor shall have no obligation to cause the owners of such notes to sell the
same to Lessee except to cause such provision to be included in such mortgage.

13. Maintenance; Compliance with Laws and Rules. Lessee agrees to maintain and keep
the Cars in good mechanical condition, repair and order, ordinary wear and tear excepted, at
its own cost and expense. Lessor shall not be required to make any repairs or replacements of
any nature or description with respect to the Cars or to make any expenditure whatsoever in -
connection with this Lease or to maintain the Cars.

Lessee agrees to comply with all governmental laws, regulations and requirements, and with
the Rules of Interchange of the Association of American Railroads (or of any successor thereto),
with respect to the use, maintenance and operation of each Car; in case any equipment or
appliance on any Car shall be required to be changed or replaced, or in case any additional or
other equipment or appliance is required to be installed on any Car in order to comply with
such laws, regulations, requirements and Rules, Lessee agrees to make such changes, additions
and replacements; and Lessee agrees to maintain each Car in full compliance with such laws,
regulations, requirements .agd Rules so long as it is subject to this Lease.

Any parts installed’ or replacements made upon the Cars by Lessee shall be considered
accessions to the Cars and title thereto shall be immediately vested in Lessor, without cost or
expense to Lessor.

14. Payment for Lost, Destroyed or Damaged Cars and for Cars Confiscated, Requisitioned
or Taken. (A) If any Car shall become lost, destroyed or damaged beyond repair or if any
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governmental authority shall confiscate, requisition or take the title to any Car, then, on the
Basic Rent Payment Date or Extended Term Rent Payment Date next succeeding the day on
which such loss, destruction, damage, confiscation, requisition or taking shall occur, Lessee
shall pay to the Lessor, as damages in lieu of any further claim of Lessor to or on account of
such Car, an amount in cash equal to the unamortized cost of such Car as determined in accord-
ance with Schedule C.

(B) Whenever any such cash payment is made to Lessor under this Section with respect
. to any Car, (i) the Basic Rent or Extended Term Rent payable with respect to such Car on each
Basic Rent Payment Date or Extended Term Rent Payment Date occurring after the Basic Rent
Payment Date or Extended Term Rent Payment Date on which such payment of damages by
Lessee shall occur shall be abated with respect to such Car, (ii) such Car shall thereafter
no longer be deemed to be one of the Cars subject to this Lease, (iii) if such payment of
damages shall be made by reason of loss, damage or destruction, Lessee shall be entitled to the
proceeds of any settlement made by any insurance company, railroad company or other person,
firm, corporation or entity in connection with such loss, destruction or damage beyond repair,
whether such settlement is made with Lessor or Lessee, except that if Lessor shall take out and
pay for any policy of insurance on such Car, then Lessor shall be entitled to the entire proceeds
of any settlement made under such policy in connection with such loss, destruction or damage
beyond repair, and (iv) if such payment of damages shall be made by reason of any confiscation,
requisition or taking, Lessee shall be entitled to any award or compensation allowed or paid.
Lessor hereby irrevocably authorizes and empowers Lessee, in the name of Lessor or otherwise,
to negotiate, accept, reject, file and prosecute any claim, including what would otherwise be
Lessor’s claim, for any award or compensation on account of any confiscation, requisition or
taking referred to in this Section and to collect and receipt for the same. Lessee shall bear the
risk of and, except as hereinabove in this Section provided, shall not be released from its obliga-
tions hereunder in the event of, any loss, destruction, damage, confiscation, requisition or taking
of any of the Cars for any cause whatsoever after the acceptance of delivery thereof hereunder by
the Lessee. Lessee shall bear all costs and expenses incurred in connection with the obtaining of
any settlement or the obtaining of any award.

(C) Lessee shall notify Lessor of the loss, destruction, irreparable damage, confiscation,
requisition or taking of any Car promptly after the same shall occur.

15. Substitution of Cars. Provided that Lessee shall not be in default under this Lease, and
subject to any applicable provisions of the Indenture of Mortgage and Deed of Trust dated as of
- March 8, 1966 from Lessor to Bankers Trust Company, Lessee at any time and from time to time
upon 30 days’ prior notice to Lessor may substitute for any five or more Cars (in this Section
termed Replaced Cars) other railroad cars manufactured within 9 months of the date of any
such substitution (in this Section termed Substituted Cars), provided that upon each sub-
stitution of cars,

(i) each Substituted Car shall have an estimated remaining useful life not less than
the greatest estimated remaining useful life of any Replaced Car, as evidenced by a cer-
tificate of a principal executive or financial officer of Lessee, dated not earlier than 10 days
prior to the date of such substitution,

(ii) the aggregate fair market value of the Substituted Cars, as certified by such
officer, shall be not less than the greater of (a) the aggregate fair market value of the
Replaced Cars, certified in like manner, which certificate shall state the fair market value
of each Substituted Car or (b) the aggregate of the purchase prices payable by the Lessee
for the Replaced Cars in the event of its purchase of such Replaced Cars pursuant to
Section 16(A),

(iii) Neither the aggregate of the Basic Rent payable hereunder by I.essee nor the
aggregate of the purchase prices payable by Lessee upon its purchase of any Car pursuant
to any provision of this Lease shall be changed by reason of any substitution of Cars, and the
amounts of Basic Rent and unamortized cost (as determined in accordance with Schedule C
hereof) attributable to the Replaced Cars shall be allocated to the Substituted Cars in the
same proportion as the fair market value of each Substituted Car, as certified as aforesaid,
shall bear to the fair market value of all Substituted Cars,

(iv) Lessee shall deliver to Lessor a bill of sale for the Substituted Cars warranting
that Lessee has title thereto free and clear of all liens and encumbrances,

(v) Lessee shall deliver to Lessor an opinion of Lessee’s General Counsel or the Direc-
tor of its Legal Department to the effect that Lessee lawfully owns the Substituted Cars and
has good and valid title thereto, free of all liens and encumbrances and as to the matters

speciﬁed. in Section 19,
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(vi) Lessee shall deliver to Lessor a certificate, dated not earlier than 10 days prior
to the date of such substitution and signed by a principal executive or financial officer of
Lessee, setting forth the date of manufacture of each Substituted Car, the original cost thereof,
the unamortized cost of each Replaced Car as determined as provided in Schedule C and
stating that the Lessee intends to use the Substituted Cars in its business, and that the
appropriate identifying legend, symbol and number have been placed on each Substituted
Car as provided in Section 6 and Section 7, T

(vii) Lessee shall deliver to Lessor on the date of substitution a certificate, dated such
date, and signed by a principal executive or financial officer of Lessee, to the effect that (a)
the substitution has been duly authorized by Lessee, (b) Lessor has no unsatisfied obligations
to Lessee, that no offset exists with respect to the Basic Rent (or Extended Term Rent if an
Extended Term then be in effect) or other sums payable by Lessee hereunder and no default
on the part of Lessee exists hereunder and (c) the Substituted Cars comply with all applicable
laws, ordinances, rules and regulations and may be used for the purposes contemplated by the
Lessee,

(viii) the Lessee shall pay all taxes, including all sales and use taxes (except taxes
measured by income) and expenses incurred by Lessor and Lessee upon or in connection
with each such substitution of cars, and

(ix) there shall be executed and delivered a supplement to this Lease in form and sub-
stance satisfactory to the Lessor and counsel for the Lessor

(a) conveying and transferring the Substituted Cars and confirming that they are
subject to this Lease,

(b) amending Schedule A so as to make the Substituted Cars subject hereto,
(¢) making such other changes in this Lease as may be necessary by reason thereof,

(d) ratifying and confirming this Lease in all other respects.

16, Purchase Options. (A) Provided that Lessee shall not be in default under this
Lease, if in the judgment of Lessee the continued use of any of the Cars shall be uneconomic
in the conduct of Lessee’s business, then Lessee may notify Lessor of Lessee’s intention to
terminate the term of this Lease with respect to such Cars on the next succeeding Basic Rent
Payment Date, provided that as part of such notice Lessee shall deliver its irrevocable under-
taking to purchase such Cars on such Basic Rent Payment Date at a price determined in
accordance with Schedule C hereof as of such Basic Rent Payment Date. Such notice and
undertaking shall be accompanied by a certificate, signed by one of its principal executive officers
or by any Vice President of Lessee, to the effect that Lessee has determined that the further use
of such Cars is uneconomic in the conduct of Lessee’s business. Lessee shall deliver such notice,
undertaking and certificate to Lessor at least 45 days prior to the proposed date of termination.
On such date of termination, Lessor shall sell all such Cars to Lessee or its nominee upon the
terms and provisions set forth in Section 18 and Lessee-shall pay to Lessor in cash the purchase
price therefor. :

(B) Provided that Lessee shall not be in default under this Lease, Lessee may notify
Lessor of Lessee’s intention to terminate the term of this Lease with respect to any of the Cars
on March 31, 1982, provided that as part of such notice Lessee shall deliver its irrevocable
undertaking to purchase such Cars on such date at a price determined in accordance with
Schedule C hereof as of such date. Lessee shall deliver such notice and undertaking to Lessor at
least 45 days prior to the proposed date of termination. On such date of termination, Lessor
shall sell such Cars to Lessee or its nominee upon the terms and provisions set forth in Section 18
and Lessee shall pay to Lessor in cash the purchase price therefor,

17. Purchase Offer. Provided that Lessee shall not be in default under this Lease, Lessee
shall have the right not less than 75 nor more than 100 days prior to any Basic Rent Payment
Date occurring during the Basic Term of this Lease after April 1, 1982 to make an offer to
Lessor to purchase all (but not less than all) of the Cars on the next succeeding Basic Rent
Payment Date, at a price determined in accordance with Schedule C hereof as of such date. No
such offer shall be made more than once in any calendar year. In the case of each such offer Lessor
shall accept or reject such offer by notice to Lessee within 45 days after Lessor receives such offer;
if Lessor fails to deliver an acceptance or rejection to Lessee within such period, Lessor shall be
deemed to have accepted such offer, If Lessor rejects Lessee’s offer to purchase the Cars,
Lessee shall have the right to terminate this Lease on the Basic Rent Payment Date next succeed-
ing the date of making of such offer by sending to Lessor notice of termination within 15 days after
Lessee receives Lessor’s rejection of Lessee’s offer. If Lessee shall terminate this Lease pursuant
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and subject to the immediately preceding sentence, Lessee shall have no further obligations or
liabilities under this Lease, except such obligations or liabilities, actual or contingent, under this
Lease as shall have arisen on or prior to said date of termination. Any sale of the Cars under
this Section shall be made upon the terms and provisions set forth in Section 18 and Lessee shall
pay to Lessor in cash the purchase price therefor.

18. Payment and Title Upon Purchase. In the event of any purchase of any one or more
or all of the Cars by Lessee pursuant to any provision of this Lease, Lessor shall not be obli-
gated to give any better title than existed at the time of Lessor’s acquisition of title, and Lessee
shall accept such title subject, however, to (i) any liens, encumbrances, charges, exceptions and
restrictions not created or caused by Lessor and (ii) any laws, regulations and ordinances.

Lessee shall tender to Lessor or any Assignee, as hereinafter defined, the consideration for
the purchase, and Lessor shall deliver a bill of sale or other instrument conveying title to the
Cars to be purchased to Lessee pursuant to this Section 18. Lessee shall pay all charges incident
to any sale or transfer, including applicable federal, state or local taxes and the like. Title to
such Cars shall be delivered to Lessee at such place and time as Lessor and Lessee shall agree.

This Lease shall not terminate on the date on which Lessee shall be obligated to purchase
the Cars to be purchased, nor shall Lessee’s obligations hereunder cease until Lessee shall have
paid the purchase price then payable for the Cars to be purchased (without regard to whether
or not any delay in such purchase shall be due to the fault of Lessor), without set-off, counter-
claim, deduction, defense, abatement, suspension, deferment, diminution or deduction by reason of
any taxes, expenses, indebtedness, obligations, claims, demands, charges and liens of any character
incurred by any person or for any other reason, and until Lessee shall have discharged, or made
provisions satisfactory to Lessor for the discharge of, all other obligations and liabilities, actual
or contingent, of Lessee under this Lease, which obligations and liabilities shall have arisen on
or before the date for the purchase of the Cars to be purchased.

19. Opinion of Counsel. Concurrently with the execution and delivery of this Lease and
of any supplement hereto, Lessee will deliver to Lessor the written opinion of Lessee’s General
Counsel or the Director of its Legal Department, in form and substance satisfactory to Lessor
and its counsel, to the effect that

(i) Lessee is a corporation duly organized and validly existing and in good standing
under the laws of the State of New York, with all requisite power and authority to enter into
and perform this Lease, including any supplement hereto and to lease and operate the Cars;

(ii) this Lease, including any supplement hereto, has been duly executed and delivered,
pursuant to due authorization, by Lessee and constitutes a valid and binding agreement
legally enforceable against Lessee in accordance with its terms and has been recorded or filed
in all offices in which recording or filing is necessary to give notice or to protect the validity
thereof ;

(iii) no authorization, order, license, permit, franchise, or consent of, or registration,
declaration or filing with, any governmental authority is required in connection with the exe-
cution, delivery or performance of this Lease and any supplement hereto or if any such
approval, authorization, order, license, permit, franchise, consent, registration, declaration or
filing is required, specifying the same and stating that the same has been obtained or made
and is in full force and effect;

(iv) neither the execution or delivery of this Lease and any supplement hereto, nor
performance hereof, nor the consummation of the transactions herein contemplated will con-
flict with or result in a breach of any of the terms, provisions or conditions of the certificate
of incorporation or by-laws of Lessee, or of any present statute or administrative regulation,
or of any order, writ, injunction, judgment or decree of any court or governmental authority,
or of any agreement or instrument to which Lessee is a party or by which it is bound, or con-
stitute a default thereunder, or result in the creation of any lien, charge or encumbrance upon
the Lessee’s leasehold interest under this Lease, including any supplement hereto, in the
Cars pursuant to any indenture, mortgage, deed of trust, bank loan or credit agreement or
other instrument to which the Lessee is a party or by which it may be bound; and

(v) as tofsuch other matters incident to the transactions contemplated as Lessor may
reasonably require.

20. Assignment and Subletting. With the prior written consent of Lessor, Lessee may
sublet the Cars and may assign or otherwise transfer all of its rights and interests hereunder and
may renew, amend, release or cancel any sublease, assignment or transfer entered into pursuant
to this Section; provided that any assignee or transferee (other than a sublessee) shall execute
and deliver to Lessor an instrument, satisfactory in substance and form to Lessor, assuming all
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the obligations hereunder of the assigning or transferring lessee; and provided, further, that
no assignment, transfer or sublease shall affect or reduce any of the obligations of Lessee here-
under, but this Lease shall continue in full force and effect and all obligations of Lessee hereunder
shall continue in full force and effect as the obligations of a principal and not as the obligations
of a guarantor or surety. Neither this Lease nor the term hereby demised and let shall be
mortgaged by Lessee nor shall Lessee mortgage or pledge the interest of Lessee in afid to any
sublease or the rentals payable thereunder. Any such mortgage and any such assignment,
transfer, sublease or pledge made by Lessee in violation of this Section 20 shall be void.

21. Defauit; Permitted Contests. (A) If Lessee at any time shall fail to make any payment
or perform any act on its part to be made or performed under this Lease, then Lessor may (but
shall not be obligated to), without notice to or demand upon Lessee and without waiving or
releasing Lessee from any obligations or default of Lessee hereunder, make any such payment or
perform any such act for the account and at the expense of Lessee. All sums so paid by Lessor
and all necessary and incidental costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) incurred in conuection with the performance of any such act by
Lessor, together with interest at the rate of 6% per annum from the date of the making of
such payment or the incurring of such costs and expenses by Lessor, shall be deemed additional
rent hereunder and shall be payable by Lessee to Lessor, on demand, and Lessee covenants to
pay any such sum or sums with interest, as aforesaid.

(B) Lessee shall not be required by any provision of this Lease to pay, discharge or remove
any tax, lien, assessment, or encumbrance, or any other imposition or charge on or against the
Cars or any thereof, so long as Lessee shall (after prior written notice to Lessor) in good faith
contest at its expense the same or the validity or amount thereof by appropriate legal proceedings
which shall operate to prevent the collection or satisfaction of the tax, lien, assessment, encum-
brance, imposition or charge so contested and the sale of the Cars or any thereof to satisfy the
same, and pending any such proceedings Lessor shall not have the right to pay, remove, or
cause to be discharged the tax, lien, assessment, encumbrance, imposition or charge thereby
being contested, provided that Lessee shall, prior to the date that any such item is claimed
to be due and payable, have given such security as may be required in the proceedings and
such reasonable security as may be demanded by Lessor to insure such payment and prevent
any sale or forfeiture of the Cars or any thereof by reason of such nonpayment, and provided
further that Lessor would not be in any substantial danger of civil or any danger of criminal
liability by reason of such nonpayment.

22. Events of Default. 1f any one or more of the following events (herein sometimes
called events of default) shall happen (and regardless of the pendency of any bankruptcy,
reorganization, receivership, insolvency or other proceedings, in law, in equity, or before any
administrative tribunal, which have or might have the effect of preventing Lessee from complying
with the terms of this Lease):

(i) default shall be made in the payment when due of Basic Rent or Extended Term
Rent;or

(ii) default shall be made in the observance of any other of the covenants, conditions
and agreements on the part of Lessee contained herein and such default shall continue
for 30 days after written notice from Lessor to Lessee specifying the default and demanding
the same to be remedied ; or

(iii) the estate or interest of Lessee in any of the Cars shall be levied upon or attached
in any proceeding and such process is not vacated or discharged within 60 days after such
levy or attachment; or

(iv) a decree or order by a court having jurisdiction shall have been entered in a
proceeding brought against Lessee

(a) adjudging Lessee a bankrupt or insolvent, or
P

(b) approving as properly filed a petition seeking reorganization of Lessee under
the Bankruptcy Act or any other state or federal law relating to bankruptcy or
insolvency, or

(c) for the appointment of a receiver or liquidator or trustee in bankruptcy or
insolvency of Lessee or of its property or any substantial portion of its property, or

(d) for the winding up or liquidation of the affairs of Lessee,
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and such decree or order shall have remained in force undischarged and unstayed for 30
days (except that no period of time shall he necessary in the case of clause (a) above) ; or

(v) Lessee shall
(a) institute proceedings to be adjudged a voluntary bankrupt, or
(b) consent to the filing of a bankruptey proceeding against it, or

(¢) file a petition or answer or consent seeking reorganization or readjustment
under the Bankruptcy Act or any other state or federal law, or otherwise invoke any
law for the aid of debtors, or consent to the filing of any such petition, or

(d) consent to the appointment of a receiver or liquidator or trustee in bank-
ruptcy or insolvency of it or of its property or any substantial portion of its property, or

(e) make an assignment for the benefit of creditors, or admit in writing its inability
to pay its debts generally as they become due, or

(f) take any corporate action in furtherance of any of the aforesaid purposes;

> then, in any such case, Lessor, at its option may

/ (1) proceed by appropriate court action or actions, either at law or in equity, to
enforce performance by Lessee of the applicable covenants of this Lease or to recover
damages for the breach thereof; or

(2) by notice to Lessee terminate the term of this Lease, whereupon all right of
Lessee to the use of the Cars shall forthwith terminate as though this Lease had never
been made, but Lessee shall remain liable as hereinaiter provided; and thereupon Lessor
may by its agents enter upon and take possession of all or any of the Cars and thence-

. forth hold, possess and enjoy the same free from any rights of Lessee, or its successors
or assigns, to use the same for any purposes whatever (including the right to sell the
Cars or any thereof upon any terms deemed satisfactory to Lessor); but Lessor shall,
nevertheless, have the right to recover from Lessee any and all amounts which under
the terms of this Lease may be then due or which may become due and unpaid, including
the Basic Rent or Extended Term Rent becoming due after the date of default until
the date of termination of the term of this Lease as provided in this subdivision (2),
for the use of the Cars and also to recover forthwith from Lessee (i) if the term of
this Lease has not expired, as damages for loss of the bargain and not as a penalty, a
sum equal to the total of the semi-annual instalments of the Basic Rent or the Extended
Term Rent determined as provided in Schedule B hereof discounted in each case from
the date on which the same is payable to the date of such termination on the basis of
a 4% per annum discount, compounded annually, and (ii) any damages or expenses,
including reasonable attorneys’ fees, which Lessor shall have sustained by reason of
the breach of any covenant or covenants of this Lease other than for the payment of
Basic Rent or Extended Term Rent. Lessee hereby waives, to the full extent permitted
by law, any right it may have to require the sale, in mitigation of damages, of the Cars.

Anything to the contrary hereinabove contained notwithstanding, any nonpayment of Basic
Rent, Extended Term Rent or additional rent due hereunder, whether during the applicable period
within which a default may be cured or for a longer period, and whether or not deemed a
default or violation of this Lease, shall result in the obligation on the part of Lessee to pay
also an amount equal to 6% per annum of the overdue Basic Rent, Extended Term Rent or
additional rent, as the case may be, for the period of time during which such Basic Rent, Extended
Term Rent or additional rent shall be overdue.

The remedies in this Section 22 provided in favor of Lessor shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all other remedies in its favor existing under
this Lease, at law or in equity. The Lessee hereby waives any mandatory requirements of law,
now or hereafter in effect, which might limit or modify any of the remedies in this Section 22
provided, to the extent that such waiver is permitted by law. Extension of time for any
payment of Basic Rent, Extended Term or additional rent, acceptance of a part thereof or
failure of Lessor to enforce promptly any breach of this Lease by Lessee shall not constitute a
waiver of any of Lessor’s rights under this Section.

23. Acceptance of Surrender; Redelivery. No surrender to Lessor of this Lease or of
the Cars or any thereof or of any interest therein shall be valid or effective unless agreed to and
accepted in writing by Lessor, and no act hy a representative or agent of Lessor, and no act
by Lessor, other than such a written agreement and acceptance by Lessor, shall constitute an
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acceptance of any such surrender. Upon the termination of the term of this Lease with respect
to all the Cars by reason of expiration of the stated term hereof, such Cars shall be delivered to
Lessor at such place and time as Lessor and Lessee shall agree.

24. Certain Certificates. Lessee shall deliver to Lessor on the lst day of April in each of the
years 1969, 1972, 1973, 1978, 1981 and 1984 and at such other times not more often than once in
any vear as Lessor shall request a certificate of a principal executive or financial officer of Lessee
setting forth the fair market value of the Cars as at the preceding 31st day of December. If the
fair market value of the Cars as at the date of such certificate, as set forth in any such certificate,
shall be less than the unamortized cost of the Cars (as determined in accordance with Schedule C)
as at such date, then if Lessor shall request, Lessee shall not less than 20 nor more than 40 days
after such request either (i) effect a substitution of Cars pursuant to Section 15 or (ii) purchase
one or more Cars pursuant to Section 16(A) or (iii) substitute one or more Cars and purchase
one or more Cars, so that immediately upon such substitution or such purchase or such substitution
and purchase the fair market value of the Cars will equal or exceed the unamortized cost of the
Cars (determined as aforesaid) as at the preceding 31st day of December ; provided, that if Lessee
shall elect to effect a substitution of Cars pursuant to Section 15, the requirements in such Section
that a notice be given to Lessor and that a substitution may be effected only with respect to five or
more Cars shall not be applicable and provided, further, that if Lessee shall elect to purchase one
or more Cars pursuant to Section 16(A), the requirements in such Section that Lessee deliver a

' certificate to the effect that further use of such Car or Cars is uneconomic and that such purchase
shall occur on the next succeeding Basic Rent Payment Date shall not be applicable.

25. Supplements. Lessor and Lessee will execute and deliver on or prior to any date on
which additional Cars shall be made subject to this Lease a supplement to this Lease, substantially
in the form of Schedule D, appropriately amending this Lease as provided in Article IT of the
above-mentioned Indenture and ratifying and coniirming this Lease.

26. No Claims Against Lessor. Nothing contained in this Lease shall constitute any consent
or request by Lessor, express or implied, for the performance of any labor or services in respect
of the Cars or any thereof, nor as giving Lessee any right, power or authority to contract for
or permit the performance of any labor or services as would permit the making of any claim
against Lessor.

27. Notices, etc. During the term of this Lease, all notices, demands, requests, approvals,
consents, and other similar instruments of whatsoever kind or character to which Lessor may be
entitled or which may be required pursuant to this Lease to be given to Lessor shall be made
and delivered to Lessor at its address set forth above or at such other address as Lessor shall
notify Lessee in writing, and, at the request of Lessor, to any Assignee, as hereinafter defined, at
the address set forth in such request. All such notices, demands, requests, approvals and other
similar instruments under this Lease shall be in writing, and shall be deemed to have been properly
given if sent by United States certified or registered mail, postage prepaid, (i) if to Lessee,
addressed to Lessee at its address set forth above, or at such other address as Lessee from time
to time may have designated by notice to Lessor, and (ii) if to Lessor, addressed to Lessor at
its address set forth above, or at such other address as Lessor may have designated, from time to
time, by notice to Lessee.

28. Waiver, Discharge. 1If any term or provision of this Lease or any application thereof
shall be invalid or unenforceable, the remainder of this Lease and any other application of such
term or provision shall not be affected thereby. Neither this Lease nor any term or provision
hereof may be changed, waived, discharged or terminated orally, but only by an instrument in
writing signed by the party against which the enforcement of the change, waiver, discharge or
termination is sought. The terms and provisions of this Lease shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns. The headings
in this Lease are for convenience of reference only and shall not define or limit the provisions
hereof. This Lease may be executed in several counterparts, each of which shall be an original,
but all of which shall constitute but one instrument.

29. Assignment of Lésfvér’s Interest. Lessor may, at any time and from time to time, assign
to any person, firm, corporation or entity (herein called an Assignee), by way of pledge, or as
security for any indebtedness of Lessor or otherwise, any or all of the rights and interests in whole
or in part of Lessor under this Lease, including the right to receive any rental payable hereunder.
From and after any such assignment to any Assignee by way of pledge or as security for any
indebtedness of Lessor, (i) such Assignee may enforce any and all of the terms of this Lease,
to the extent so assigned, as though such Assignee had been a party hereto, (ii) no action or
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failure to act on the part of Lessor shall adversely affect or limit any rights of such Assignee,
(iii) no such assignment shall release Lessor from any of its obligations under this Lease nor
constitute an assumption of any such obligations on the part of such Assignee, (iv) no Basic
Rent may be prepaid prior to the due date thereof without the prior written consent of such
Assignee, (v) no termination, amendment or modification of this Lease and no waiver of any of
the terms and provisions hereof shall be valid unless consented to in writing by such. Assignee,
(vi) all notices, demands, consents, requests, approvals or other instruments given by Lessee
hereunder shall also be delivered to such Assignee, and (vii) whenever the term Lessor is used
herein, it shall, when appropriate, include such Assignee. Any Assignee may assign his or its

rights and interest in this Lease to another assignee, and on and after the date of such assignment

the term “Assignee” shall include such assignee.

30. New York Law. This Lease shall be governed by and construed in. accordance with
the law of the State of New York.

31. Incorporated Schedules. The following are Schedules A, B, C and D referred to in
this Lease:
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Number

Cars

200

12

8

2
25

258

* Association of American Railroads classification, no ICC classification for Hopper Cars.

SCHEDULE A TO LEASE

DESCRIPTION OF THE EQUIPMENT

Interstate
Commerce
Commission
Specification

Number
111-A-60-ALW
111-A-100-W-1

LO* .
111-A-100-W-1

107-A-2400
103-A-W

103-W

103-W
103-A-500-W

Old Identifying
Symbol and
Number
ACSX49800-49999
ACSX820002

ACSX853100-
853111

ACSX820003-
820007

ACSX21601, 21602

ACDX27928, 27929,
27982

ACSX610230-
610237

ACSX67040, 67041
ACSX65500-65524

13

Category for

New Identifying
Symbol and Purposes of
Number Schedule B
ACSX49800-45999 I
ACSX820002 II
ACSX833100- 111
833111
ACSXRB20003- v
820007
ACSX21601, 21602 v
ACSX27928, 27929, VI
27982
ACSX610230- VII
610237
ACSX67040, 67041 VIII
ACSX65500-65524 IX



SCHEDULE B TO LEASE

Basic RENT AND EXTENDED TERM RENT PAYMENTS
AND LEssOR’s CAPITALIZED COSTS

Column 1 Column 2 Column 1 Column 2
Lessor’s Lessor’s
Capitalized Cost Capitalized Cost
Category and for each Car Category and . for each Car
Number of Cars in such Category Number of Cars in such Category
1-200 $16,815 VII-8 $16,100
II-1 17,585 VIII-2 15,700
1II1-12 28,622
IV-5 16,365 1X-25 16,175
V-2 1 @ 22,245
1@ 22,246
VI1-3 2 @ 10,009
1@ 5,512

1. The Basic Rent during the Initial Term of this Lease will be payable at the rate of 514 %
per annum of Lessor’s Capitalized Cost for the Cars, computed as to each Car from the date such
Car became subject to this Lease to and including March 31, 1967 and shall be payable to the
extent accrued on September 30, 1966 and March 31, 1967.

2. On September 30, 1967 and on each March 31 and September 30 thereafter occurring

during the Basic Term of this Lease, the Basic Rent payable shall be an amount equal to 4.068%
of Lessor’s Capitalized Cost for the Cars.

3. On each September 30 and March 31 occurring during any Extended Term of this

Lease, the Extended Term Rent payable shall be an amount equal to 2.5% of Lessor’s Capitalized
Cost for the Cars.
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SCHEDULE C TO LEASE

" UNAMORTIZED CosTs OF CARs

On any date the unamortized cost of any Car shall be the sum of: (i) the determinable
amount determined as provided below in this Schedule C plus (ii) if the date as of which such
unamortized cost is calculated shall not be a Basic Rent Payment Date, interest at the rate of
$14% per annum on such determinable amount for the period beginning on the immediately
preceding Basic Rent Payment Date (or if there shall be no such Date, for the period beginning
on the date on which such Car became subject to this Lease) and ending on and including the
date as of which such unamortized cost is calculated or (iii) if such date of calculation shall be
a Basic Rent Payment Date, the amount of Basic Rent payable with respect to such Car on such
Date pursuant to this Lease. The determinable amount referred to in this Schedule C shall be:

(a) Prior to April 1, 1967, an amount equal to Lessor’s Capitalized Cost of such Car
shown on Schedule B hereot;

(b) On and after April 1, 1967 to and including March 31, 1987, an amount which
bears the same proportion to the then applicable amount shown on Column 2 below as
Lessor’s Capitalized Cost for such Car set forth in Schedule B hereof bears to $10,000.

Column { Column 2

For the Semi-Annual
Period Beginning on:

April 1, 1967 .. ..o $10,000
October 1, 1967 .......ovvvvin... 9,856
April 1, 1968 ........ ... ... ... 9,708
October 1, 1968 ................. 9,556
Aprit 1, 1969 ... ..., 9,400
October 1, 1969 ... ...covvvvn... 9,240
April 1, 1970 ...oovveiiinnn. 9,076
October 1, 1970 .....ccvvven.... 8,907
April 1, 1971 .....oivii ., 8,734
Qctober 1, 1971 ... .ovvviine.. 8,557
April 1,1972 .. ... e 8,375
October 1, 1972 ... ..civvivvnn.. 8,188
April 1, 1973 ... i 7,996
October 1, 1973 .. v iviv . 7,799
Apri1 1,1974 ... 7,597
October 1, 1974 ... .. ..covvnun. 7,389
April 1, 1975 ... 7,176
October 1, 1975 ... ..., 6,958
April 1,1976 ... ..., 6,734
October 1, 1976 .........covvn... 6,504
April 1, 1977 ... .o 6,268
October 1, 1977 ... ......covoh... 6,025
Aprib1, 1978 oo, 5,777
October 1, 1978 ....covviiennn., 5,522
April 1,1979 ... .., 5,260
October 1, 1979 .....ccivvinvnn.. 4,991
April 1, 1980 ... .iiiiiiiiiiiinn, 4715
October 1, 1980 ...........0v.... 4,432
April 1, 1981 ......o..viiiiiinn, 4,142
October 1, 1981 ................. 3,844
Apri1 1,1982 ... ..ol 3,538
October 1, 1982 ........ccivunn.. 3,224
April 1,1983 ...l 2,901
October 1, 1983 ........ccovoen... 2,571
APl 1, 1984 ...vviniiiiiiiinnn 2,231
October 1, 1984 ................. 1,883
April 1, 1985 ........ ..ol 1,526
October 1, 1985 .. .cvviiiienennnn 1,159
April 1, 1986 ...l 783
October 1, 1986 .......covvvnvnnn 396



SCHEDULE D TO LEASE
LEASE SUPPLEMENT

Supplement No. ..., dated asof .................. , to that certain Railroad Equipment
Lease and Agreement datedas of ............ , 196., between First Union Properties, Inc. as
Lessor and Allied Chemical Corporation as Lessee for an Initial Term and a Basic Term extend-
ing to and including March 31, 1987 (such Lease and Agreement, as herein supplemented, being
hereinafter termed the Lease).

WaEREAS, Lessor and Lessee executed and delivered the Leaseon ................ , which
Lease covers . ... railroad cars of the type described in Schedule A thereof; and

WHEREAS, Section 25 of the Lease provides for the execution and delivery of supplements
thereto whenever additional railroad cars are made subject to the Lease and Lessor and Lessee
wish to make the . ... cars of the types described in Schedule A hereof subject to the Lease;

Now, THEREFORE, in consideration of the premises and other good and valuable considera-
tions, the receipt and sufficiency of which said considerations are hereby acknowledged and con-
fessed by each party, it is hereby mutually agreed by and between Lessor and Lessee that the
Lease shall be and the same hereby is supplemented, in the following particulars:

1. The .... railroad cars of the types and bearing the identifying symbol and car numbers
set forth in Schedule A hereof are hereby made subject to the Lease and shall be Cars for all
purposes of the Lease. Lessee hereby acknowledges delivery of the Cars and acknowledges that the
Cars are in the possession of Lessee and subject to all the terms and conditions of the Lease.
Lessee further acknowledges that each Car made subject to the Lease by this Supplement No.

. complies with the Rules of Interchange of the Association of American Railroads and
with all governmental laws, rules, regulations and requirements relating to the construction and
equipment of railroad cars of the same character as the Car and is in good order and ready
for service.

2. Lessor’s Capitalized Cost set forth in Schedule B to the Lease is hereby increased
by the amountof $.......... ~~, which is the cost to Lessor of acquiring the Cars described in
Schedule A hereof. Columns 1 and 2 of said Schedule B are hereby amended as follows:

Column | Column 2
Lessor’s Capitalized
Category and Number Cost for each Car
of Cars in such Category

3. The Basic Rent and Extended Term Rent of the Cars shall be calculated and paid on the
basis of Lessor’s Capitalized Cost as increased as provided in Section 2 hereof.

This Supplement is expressly made supplemental to and a part of the Lease. Lessor and
Lessee agree that all the agreements, covenants, conditions and provisions contained in the Lease
shall be applicable to the Cars made subject thereto by this Supplement and except as hereinabove
expressly supplemented, the Lease shall be and remain unaltered and in full force and effect.
Lessor and Lessee hereby confirm and ratify the Lease as supplemented hereby.

In WrrneEss WEHEREOF, Lessor and Lessee, pursuant to due corporate authority, have caused
these presents to be signed in their respective corporate names and their respective corporate
seals to be hereunto affixed, duly attested, all as of the day and year first above written.

First UnioN PropERTIES, INC.

Attest: -f Vice President
Secretary

ALLIED CHEMICAL CORPORATION

Attest: Vice President

Assistant Secretary
16



In WriTNEss WHEREOF, the parties hereto have signed, sealed and delivered this Lease
by their respective officers thereunto duly authorized as of the day and year first above written.

First Union ProrerTIES, INC.

....................

Vice President
LEssor

Secretary

ALLIED CHEMICAL CORPORATION

i 2\ C {

By A .Cg.k. ‘e ,_‘--v’i“i%:i-’.’;'.'.-‘)r-'-'\."‘-/) .
! Treasurer
LESSEE

...............................

Assistant Secretary
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State oF NEw YORK
County oF NEw YORK

- . .

On this 30th day of March, 1966, before me ....C. 5. ... ...LL"%, a Notary Public
in and for the said County and State, duly commissioned and sworn, personally appeared
WaLTter P. MILLER and CHARLES W. CossEy, to me personally well krown and well known
to me to be a Vice President and an Assistant Secretary, respectively, of First Untox Pror-
ERTIES, INC,, a corporation of the State of Delaware, one of the corporations named in and
executing the within instrument bearing the date as of March 28, 1966, which instrument was
produced to me in the County and State aforesaid, by the said WarLter P. MILLER and CHARLES
W. Cossey, who are known to me to be the identical persons who subscribed the name of the
maker thereof to the foregoing instrument as its Vice President and its Assistant Secretary,
respectively, who, by me being duly sworn, did severally depose, say and acknowledge, on their
several oaths, in my County and State aforesaid, that they reside at 8 Sidney Place, Brooklyn
Heights, New York 11201 and 39 East 78th Street, New York, New York 10021, respectively;
that they are a Vice President and Assistant Secretary of said corporation and that said corporation
executed the said instrument; that they know the seal of said corporation ; that the seal affixed
to said instrument is the corporate seal of said corporation; that they, being informed of the
contents of the said instrument, signed and sealed said instrument as such officers and that they
executed the same in the name and on behalf of said corporation by order and authority of its
Board of Directors and that they signed their names as such officers thereto by like order; that
their signatures are in their own proper handwriting ; that they executed the same as their free
and voluntary act and deed and as the free and voluntary act and deed of said corporation for
the consideration, uses and purposes therein set forth and expressed and that they delivered the
same as such.

In Witvess WHEeReoF, | have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

s Ly,

........ R I T R R P St

Notary Public in and for the County
of New York and State of New York

My commission expires ......... e

[sEAL]
. | X 't
WARY PobBuw, . . o tlew York
! No. 31-2G//200
Qualified in New York Cot
Gommission Expires March 30,

ek
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Exhibit B

StaTtE oF NEW YORK
CountYy oF NEW YORK}

On this 30th day of March, 1966, before me ... ............ e .a Notary Public
in and for the said County and State, duly commissioned and sworn, personally appeared
Warter H. Syxes and Rogert C. WiLson, JRr., to me personally well known and well known
to me to be the Treasurer and an Assistant Secretary, respectively, of ALLiep CueEmicar Cor-
PORATION, a corporation of the State of New York, one of the corporations named in and execut-
ing the within instrument bearing the date as of March 28, 1966, which instrument was produced
to me in the County and State aforesaid, by the said WaLTer H. Syxes and Rosert C. WiLsoN,
Jr., who are known to me to be the identical persons who subscribed the name of the maker
thereof to the foregoing instrument as its Treasurer and an Assistant Secretary, respectively, who,
by me being duly sworn, did severally depose, say and acknowledge, on thexr several oaths, in,
my Coqnty and State aforesaxd that they reside at S i e '
............ and L. e iy respectxvely, that
they are the Treasurer and an Assistant Secretary of said corporation and that said corporation
executed the said instrument; that they know the seal of said corporation; that the seal affixed
to said instrument is the corporate seal of said corporation; that they, being informed of the
contents of the said instrument, signed and sealed said instrument as such officers and that they
executed the same in the name and on behalf of said corporation by authority of its Board of
Directors and that they signed their names as such officers thereto by like authority; that their
signatures are in their own proper handwriting; that they executed the same as their free and
voluntary act and deed and as the free and voluntary act and deed of said corporation for the
consideration, uses and purposes therein set forth and expressed and that they delivered the
same as such,

In WitNess WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

..................................

Notary Public in and for the Count'y
and State of New York

oo [seAL]
My commission expires .
!"01“ ﬂ
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LEASE SUPPLEMUNT

Sepplement Noo b dated as of November 1501906, 1o that certain Railroad  Tguipiment
Voo aned Agrcvnent doted as oof Maech 28,0 1906, Letween First Union Propertios, Tone, as
Lrssor sund Alied Chierniend Corporation as Dessee for an Tnitiad Tero and o0 Basic Teroy estend-
ing Lo and including March S, P57 (such Lease and Agreenent, as heeein supplenmented, being
hercinafter termied the baease),

Wirkreas, Lessor and Tessee exceuted and detivered the Lease on Marely 31, 1966, which
[Lease covers 233 ratdroad cars of the type deseribed in Schedule A thereof; and

Wiereas, Scstion 25 of the Lease provides for the execution wnd delivery of suppleinents
thereto whenever additional railroad cars are made subject to the Lease and Lessor and Lessee
wish to make the 46 caes of the types deseribed i Schedule A hiereot subject to the Lease;

Now, Tuereronrt, iu consideration of the premises aned other good and valuable cousidera-
tions, the receipt and sutlicicney of which said cousiderations are hiereby acknowledged and con-
fessed by each party, it is heeeby outually agrced by and between Lessor and Lessee that the
Lease shall be aud the same lierehy is supplemented, in the following particulars:

1. The 46 railroad cars of the types and hearing the identifying symbiol and car numbers
set forth in Schedule A hercof are hereby made subject to the Lease and shall he Cars for all
purposes of the Lease. Lessee lerehy acknowlerdges delivery of the Cars and ackunowledges that the
Cars are in the possessiont of Lessce and subject to all the terms and conditions of the Lease.
Lessee further acknowledges that cach Car made subject to the Lease by this Supplement No. 1
complivs with the Rules of [uterchunge of the Association of American Railroads and with all
govermmental ks, rules, regulations aud reyuirements relating to the construction and cquipment
of railroad cars of the same character as the Car and is in good order aund ready for service.

2. Lessoc's Capitalized Cost sct forth in Sclicdule B to the Lease is hereby increased
by the amount of $838,113, which is the cost to Lessor of acquiring the Curs described
Schedule A hiereol.  Colunms | and 2 of said Schedule B are hereby anended to add the following
thereto: '

Column 1 Column 2
) Category Lessor's Capitalized
and Number Cost for eachi Car
of Cars ' in such Category
X-10 9 @ $16,664
1@ 16665
XI-10 : 21,330
XII-3 ' ' 21,492
XIII-10 7@ 20348 .
3 @ 203549
XIV-13 : 16,001

3. The Basic Rent and Extended Term Rent of the Cars shall be enleulated and p'ud ou the
basis of Lessor's Capitalized Cost as increased as provided in Section 2 hereof.

This Supplement s -expressly wade ~nmnc.:.c.x.nl to and a part of the Lease. Lessor and
Lessce agree that all the agreemenis, covenants, conditions and provisiens contained in the Lease
shall he applicable to the Cars made subject thereto by this Supplement and except as hereinabove
expressly supplemented, the Lease shall be and remain unaltered and in full force and effect.
Lessor and Lessee hereby coulirm and ratify the Lease as suppiemented bereby.

In Witxess Wiierror, Lessor and Lessee, pursuant to due corporate authority, have caused
these presents to be signed in their respective corporate nawmes and tieir respective corporate
scals to Le hercunto affixed, duly attested, all as of the day and year first above written.

First Uxton ProrerTiES, INC
19
17 q’sy ...4cf4«.e.4.’..../...ZJ?(L.A..‘s'i-.af....
Attest | ' {/" : (/: y Pice resident

/By .84 \ : }( =

J s !
b e . >y / / Cesi
Attest: /'/1//11 s (“,((/ ) - Trecsurer

0.‘.'01-.-.nc-ltcnoo.‘~~n~too~0--

Assistdnt Scerelary



Srate oF NeEw Yok .
’ SS..
COoUNTY OF NEW YORK .

Ou this : ... day of Nuvember, 1966, hefore e .0 0 e, .':.(.(.(',"',. a Notary Public
in and for the said County and State, duly commissioned and sworn,  personally appeared
watter P, Miseex and Creartes W, Cossey, to mie peesonally well known and well known
to nte to Le a Vice President and an Assistant Secretary, respectively, of Fikst Ustox Proe-
ERTiFS, INC., a corporation of the State of Delaware, one of the corporations named in and
exccuting the within instrument bearing the date as of November 15, 1966, which instrument was
producud to me in the County and State aforesaid, by the said Warter P Mg and Crraress
V. Cossey, who are known to nmie to be the identical persous who subscribed the uame of the
maker thereof to the foregoing instriment as its Vice Uresident and its Assistant Sceretary,
respectively, who, by nie being duly swori, did severally depose, say aud acknowledge, ou their
several oaths, in my County and State aforesaid, that they reside at 8 Siduey Place, Urooklyn
Heights, New York 11201 and 39 East 78th Street, New York, New York 10021, respectively;
that they are a Vice Ureesident aud Assistant Secretary of said corporation and that said corporition
exccuted the said instrument; that they know the seal of said corporation; that the seal affixed
to said iustrwnent is the corporate seal of said corporation; that they, being inforued of the
contents of the said instrument, signed and scaled said instrument as such otticers and that they
exectited the same in the name and on behalf of saied corporation by order aud authority of its
Board of Directors aud that they signed their names as such otticers thiereto by like order; that
their siznatures are in their own proper handwriting; that they executed the saime as their frec
and voluntary act and deed and as the free and voluntary act and deed of said corporatiou for
the consideration, uses and purposes thereiu set forth and expressed and that they delivered the
same as such.

In Wirness Wiereor, [ have hereunto set my hand and affixed my official seal in the
County aud State aforesaid on the day and year first above written.

’ . ‘
o . . R '{
.(‘-"— . A 4 f'_( /6.
I R I R P R I I T I I A AP R SRR S AR

Ence ..
KQTARy Pusfxg ’S4f KELLy " Notary Public in and for the County
. . 33y vy . _
ng“ﬁegai-"l‘z-zozfggs Howr faeg of New York and Stete of New York
MMission &p":; ek Coungy : :

{szar]



State or NEw York -~ ;
Corrsty oF NEW YORK}M,' ) \ \, (_- K
/. »/./ ",:.-/’,'.
On.this .S day of November, 1066, hefore me .'..(.':.' A / soonlleya Notary Public
in and for the said County and State, duly mem.\.\nmwf mul sworn, persomally pppeared
Waraer Lo Svres and Roseer C Winson, Ji., o me personally well known and well kuown
to me to be the Treasurer and an Assistant Seeretary, respectively, of Antien Cursnican Cog-
roRA1ION, 2 corpuration of the Stide of New Yok, ane of the corporations named in aud exeeut-
ing the within insteument bearing the date as of November 15, V66, which fnstrtmnent was pro-
duced to me in the County s State adoeesaid, by the said Wanrer L Svkes and Rowerr C,
Witsox, Jr., who are known to nie to be the identical persons who subseribed the naume of the
uaker thereof to the foregoing instrument as its Treasurer and an Assistant Seeretary, respectively,
who, by e being duly sworn, did severally depose, say and acknowledyge, en theie severanl oaths, in
nty County and State aforesaid, that they reside at 114 Highwood Avenue, Teually, New' Jersey
amnd 876 Park Avenve, Noew York, New York, respectively: that they are the Treasurer and an
Assistant Sceretary of said corporation and that satd corporation exccuted the said instrument;
that they know the seal of said corporation ; that the seal affixed to said instrument is the corporate
scal of said corporation; that they, heing wformed of the contents of the said instrument, signed
and sealed said instrument as such ofticers and that they executed the same in the name and on
behalf of said corporation by authority of its Uoard of Directors and that they signed their names
as such officers thereto hy like authority ; that their signatures are in their own proper handwriting ;
that they cxecuted the same as their free and voluntary act and deed and as the free and
voluntary act and deed of snid corporation for the consideration, uses and purposes therein set
forth :m(l expressed and that they delivered the same as such.

In Wirness Wiugreor, I have hercunto set my hand and -u"n\cd my official seal in the

County and State aforesaid ou the day aud year first above w,mtcn \ ( //
/ -
Ve St 0
AASN N i il

Notary P‘Jbl:c in mzd for l/L!d County
and State of New York

LAY N FAS
NOTLLY FUIILIT, Sais of
My commission expires ....... "
Cu“‘.'.
Canng
CU;.' -

[sear]
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Number
of
Cars

10
10

3
10
13

Interstate
Comuncree
Cotunission
Spec.hication
Number

111-A-100-W-1
111-A-1C0-W-3

112-A-400-\WV

111-A-100-\W-5
111-A-100-W-5

SCHEDULE A

Old Identifying
Symbol and
_Number -

ACSXG16000-616009
ACSX220100-220109
ACSX223000-223002 -
ACSX220110-220119
ACSX24715-24727

DEescrirTION OF THE EQUIPMENT

New I(iCﬂtil’)’iﬂ;
Syntbol and
Nuwmber

ACSX616000-616009
ACSX220100-220109
ACSN223000-223002
ACSX220110-220119
ACSX24715-24727

Category for

. Purpuses of

Scherdule B
X
X1
X1I
XIII
XIvV
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Exhibit ¢

RAILROAD EQUIPMENT LEASE AND AGREEMENT

THIS LEASE AND AGREEMENT (herein called this Lease), dated as of July 1, 1964,
between First Ux~ion ProperTIES, INcC., a Delaware corporation having an address in care of
Tur Prextice-HarrL CorpPorRATION SyYSTEM, INc., 229 South State Street, Dover, Delaware
(herein called Lessor), and ALLiep CHEMICAL CorPORATION, a New York corporation, with an
office and post-office address at 61 Broadway, New York, New York (herein called Lessee).

Lessor, for and in consideration of the payments hereinafter stipulated to be made by Lessee,
and the covenants and agreements hereinafter contained to be kept and performed by Lessee,
does by these presents hereby lease to Lessee the railroad cars listed and described in Schedule
B, attached hereto and made a part hereof, (hereinafter collectively called the Cars).

1. Title. Title to the Cars shall at all times remain in Lessor and at no time shall title
become vested in Lessee, except as otherwise expressly provided in this Lease. This is a con-
tract of lease only, and Lessee shall acquire no right, title or interest in or to the Cars, other than
the right to use the same under the terms agd conditions hereof. '

2. Delivery. Lessee acknowledges del%#; of the Cars to it as Lessee and its acceptance
and possession hereunder. Lessee has examined and is familiar with Lessor’s title to the Cars
and has found the same to be satisfactory for all purposes hereunder. Lessor makes no warranty
or representation whatsoever, express or implied, in respect of the Cars, either as to their fitness
for use, design or condition, as to quality of the material or workmanship therein, or as to
Lessor’s title thereto or otherwise, it being agreed that all such risks are to be borne by Lessee.
Lessor hereby irrevocably appoints and constitutes Lessee its agent and attorney-in-fact for and
in its name and behalf and for the account of Lessee to make and enforce, from time to time,
at Lessee’s sole cost and expense, whatever claim or claims Lessor may have against the seller
or the manufacturer of the Cars under any warranty, express or implied, in respect thereof.

3. Term. (A) Initial and Basic Term. Subject to the terms and provisions herein con-
tained, this Lease shall be and remain in full force and effect for an initial term commencing
on August 25, 1964 and ending at midnight on March 31, 1965 (herein called the Initial Term)
and for a basic term commencing on April 1, 1965 and ending at midnight on March 31, 1985
(herein called the Basic Term).

(B) Extension of Term. Lessor hereby grants to Lessee the right to extend the term of
this Lease beyond the Basic Term for three successive periods of five years each (any such
period being herein called an Extended Term), upon all of the terms and conditions set forth
in this Lease, except that during any Extended Term, the Extended Term Rent (as defined
in Section 4) shall be as set forth in Section 4 and except that the number of Extended Terms
permitted hereunder shall be reduced by one upon each such extension so that the entire term
of this Lease as so extended shall in no event extend beyond March 31, 2000. Lessee shall
exercise its right to extend the term of this Lease by delivering written notice of such extension
to Lessor not less than 90 nor more than 180 days prior to the expiration of the term of this
Lease then in force; provided, however, that the time for the delivery of such notice by Lessee
shall be extended for 60 days unless Lessor notifies Lessee within 120 days prior to the expiration
of the term of this Lease then in force of the existence of the right to extend the term hereof, as
provided in this Section 3(B). Lessor reserves to itself, in addition to the other rights
and remedies herein expressed or which are or may hereafter be conferred upon Lessor by law,
the right to terminate this Lease and the leasehold estate hereby granted, in case of default on
the part of Lessee in the performance of any of the terms, covenants, agreements and conditions
which shall constitute an event of default as defined in Section 22.

4. Rent. (A) Basic Rent and Extended Term Rent. Lessee shall pay to Lessor, without
notice or demand, in such coin or currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts, at the office of Bankers
Trust Company, 16 Wall Street, New York, N. Y., Attention Corporate Trust Division or
at such place or to such agent as Lessor from time to time may designate, the net basic rental
(herein called the Basic Rent during the Initial and Basic Term and Extended Term Rent during
any Extended Term). The Basic Rent shall be in the amounts determined as provided in Schedule
C and shall be payable by Lessee on the Basic Rent Payment Dates set forth in item 1 of Schedule
A, The Extended Term Rent shall be in the amounts determined as provided in Schedule C and
shall be payable by Lessee on the Extended Term Rent Payment Dates set forth in item 2 of
Schedule A.

(B) Additional Rent. Lessee will also pay, as additional rent, all other amounts, liabilities
and obligations which Lessee herein assumes or agrees to pay, except that amounts payable as
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the purchase price for any or all of the Cars pursuant to any provision of this Lease and the
amounts payable as liquidated damages referred to in Section 22 hereof shall not constitute
additional rent.” In the event of any failure on the part of Lessee to pay any of the same,
Lessor shall have all rights, powers and remedies provided for herein or by law or equity or
otherwise in the case of nonpayment of the Basic Rent and Extended Term Rent. Lessee will
also pay Lessor, on demand, as additional rent, interest at the rate of 6% per annum on all
overdue instalments of Basic Rent and Extended Term Rent from the due date thereof until
payment.

(C) No Set-Off. Lessee shall pay Basic Rent, Extended Term Rent and additional rent
without notice, demand, set-off, counterclaim, deduction, defense, abatement, suspension, defer-
ment, diminution or reduction and, except as otherwise expressly provided in this Lease, Lessee
shall have no right to terminate this Lease or to be released, relieved or discharged from any
obligations or liabilities hereunder for any reason whatsoever, including, without limitation:
(i) any damage to, destruction, theft or loss of the Cars; (ii) any limitation, restriction, depriva-
tion or prevention of, or any interference with, any use of the Cars; (iii) any confiscation,
requisition or taking of the Cars by any governmental authority; (iv) any action, omission
or breach on the part of Lessor or any Assignee, as hereinafter defined, under this Lease or under
any other agreement at the time existing between Lessor and Lessee or such Assignee and Lessee;
(v) the breach of any warranty of the seller or the manufacturer of the Cars; (vi) any defect
in Lessor’s title to the Cars; (vii) any claim as a result of any other business dealings of Lessor
or Lessee; or (vill) any insolvency, bankruptcy, liquidation, reorganization, readjustment, com-
position, dissolution, winding up or similar proceeding involving or affecting Lessor or any
Assignee, or any action with respect to this Lease which may be taken by any trustee or receiver
of Lessor or of any Assignee or by any court in any such proceeding; and Lessee hereby
covenants and agrees that it will remain obligated under this Lease in accordance with its terms,
and that it will not take any action to terminate the term of this Lease (except as expressly
provided herein), terminate this Lease, rescind or avoid this Lease, notwithstanding any of the
foregoing. All payments by Lessee hereunder shall be final, and Lessee will not seek to recover
any such payment or any part thereof for any reason whatsoever. Lessee waives all rights now
or hereafter conferred by statute or otherwise (i) to quit, terminate or surrender this Lease,
or (ii) to any abatement, suspension, deferment, diminution or reduction of Basic Rent, Extended
Term Rent or additional rent, on account of any such occurrence.

5. Mileage Allowances. Lessee shall receive, in so far as applicable law and regulations
allow, all mileage allowances, rentals and/or other compensation payable by carriers by reason
of the use of the Cars (hereinafter called “Mileage”), and it is understood and agreed that
if for any reason Lessor receives any Mileage, then (unless an event of default specified in
Section 22 shall have occurred and be continuing) Lessor shall remit such Mileage to Lessee
promptly after Lessee shall have furnished or caused to be furnished to Lessor an opinion, ruling
or other evidence, satisfactory to Lessor, that the remittance thereof to Lessee will not violate
any applicable law or regulation.

6. Identifying Legend. Lessee shall cause to be plainly, distinctly, permanently and con-
spicuously stencilled upon each side of each Car the following words in letters not less than
one inch in height:

“First UN1oN ProPERTIES, INc., A5 OWNER, LESSOR

Bankers TrRust CoMPANY, AS TRUSTEE, MORTGAGEE AND ASSIGNEE”.

If during the continuance of this Lease any of such words shall at any time be defaced or
destroyed on any Car, Lessee shall immediately cause such defaced or destroyed words to be
restored or replaced. Lessee shall not allow the name of any person, firm, corporation or entity
to be placed on any of the Cars as a designation which might be interpreted as indicating a claim
of ownership thereof by any person, firm, corporation or entity other than Lessor; but Lessee
may letter the Cars with the names or initials or other insignia now or hereafter customarily
used by Lessee on its railroad cars of the same or a similar type.

7. Numbering. Lessee will (unless the same shall have been done prior to the date of com-
mencement of this Lease) cause the identifying symbol ACSX te be placed on, and will cause
one of Lessee’s car numbers to be assigned to and placed on, each side of each such Car, such
car numbers to be as set forth in Schedule B hereof, and at all times thereafter Lessee will cause
each Car subject to this Lease to bear on each side thereof such identifying symbol and the car
number so assigned to it.

Lessee shall, not later than April 15, 1965, cause the identifying symbol and car number
required by this Section 7 and the identifying legend required by Section 6 to be placed upon
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at least 60% in number of the Cars and will cause all Cars to be so identified not later than
October 15, 1965, Lessee will furnish to Lessor (i) not later than April 15, 1965 a certificate to
the effect that it has complied with the provisions of the preceding sentence required to be done
prior to such time and (ii) not later than October 13, 1965 a certificate to the effect that it has
completed the placing upon all Cars of all legends, symbols and numbers required by Section 6
and this Section 7.

8. Taves and Other Charges. (A) Lessee shall duly pay to the governmental or other
authority assessing, levying or imposing the same, as additional rent, before they become delin-
guent, all taxes, assessments and other governmental charges levied or assessed upon the Cars
or the interest of Lessee thereunder or in respect thereof, the use or operation thereof or the
earnings arising from the use or operation thereof, and all sales and use taxes which may be
levied or assessed against Lessor or Lessee on account of the acquisition or leasing of the Cars,
and shall promptly pay or reimburse Lessor for all taxes, assessments and other governmental
charges levied or assessed against Lessor on account of its ownership of the Cars or any
thereof or in respect of the use or operation thereof or the earnings arising therefrom, including
any taxes on the Basic Rent or additional rent, exclusive, however, of taxes on Lessor’s income
or on Mileage retained by Lessor (except any such tax on Lessor’s income which is in substi-
tution for, or relieves Lessee from the payment of, taxes which it would otherwise be obligated
to pay or reimburse as hereinbefore provided, and except as otherwise provided in Section 12).
In the event any tax reports are required to be made on the basis of individual Cars, Lessee
will either make such reports in such manner as to show the ownership of such Cars by Lessor
or will notify the Lessor of such requirement and will make such report in such manner as
shall be satisfactory to the Lessor.

(B) Lessee covenants to furnish to Lessor, within 60 days after demand by Lessor, proof
of the payment of any tax, assessment, or other governmental or similar charge in respect of the
Cars which is payable by Lessee as in this Section provided.

9. Reports and Inspection. Lessee will furnish to Lessor on or before the 15th day of
April, 1963, and annuaily thereaiter, and at such other times as Lessor shall reasonably request,
during the continuance of this Lease, a certificate signed by the President or any Vice President
of Lessee, stating

(i) as of the preceding 31st day of December, (a) the car numbers of all Cars then sub-
ject to this Lease, (b) the car numbers of all Cars that have become lost, destroyed or damaged
beyond repair or the title or use of which has been confiscated, requisitioned or taken during
the period elapsed since the end of the period covered by the last previous such certificate
(or since the date of delivery hereof in the case of the first such report), (¢) the car numbers
of all serviceable Cars, (d) the car numbers of all Cars awaiting repairs and (e) the car
numbers of all Cars in the shops for repairs, and

(ii) that, in the case of all Cars repainted or repaired during such period, the stencilled
identification legends required to be placed thereon by Section 6 have been replaced or pre-
served on such Cars or that such Cars have been again stencilled as required by Section 6
and that the identifying symbol and the appropriate car number have been replaced or
preserved on each side of each such Car in accordance with Section 7.

Lessor shall have the right, by its authorized representatives, to inspect the Cars, at the
sole but reasonable cost and expense of Lessee, at such times as shall be reasonably necessary to
confirm to Lessor the existence and proper maintenance thereof during the continuance of this
Lease.

10. Recording. Lessee will promptly cause this Lease and each supplement hereto to be
filed with the Interstate Commerce Commission and to be filed, registered or recorded wherever
else required (and thereafter will cause it to be filed, registered or recorded and refiled,
reregistered or rerecorded whenever and wherever required) in each place in the United States
of America or elsewhere for the proper protection, to the satisfaction of Lessor, of Lessor’s title
to the Cars; and Lessee will from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record (and will refile, reregister and rerecord whenever
required) any and all further instruments, required by law or reasonably requested by Lessor,
for the purpose of such protection of its title, or for the purpose of carrying out the intention of
this Lease. Lessee will from time to time do and perform any other act and will execute, ac-
knowledge, deliver, file, register and record (and will refile, reregister and rerecord whenever
required) all other instruments (including but not limited to manufacturer’s certificates of
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construction and interchange agreements) in such manner and in such places as shall be required
by any present or future law, rule or regulation. Lessor hereby appoints Lessee its agent and
attorney-in-fact for and in its name and behalf to execute, acknowledge, deliver, file, register and
record (and refile, reregister and rerecord) any and all instruments that Lessor may be required
by law to file, register and record and Lessee agrees so to do. Lessee will pay all costs, charges
and expenses incident to the filing, refiling, registering, reregistering, recording and rerecording
of this Lease and incident to the preparation, execution, filing, refiling, registering, reregistering,
recording and rerecording of any such further instrument and incident to the taking of any such
other action.

11. Indemmification. Lessee agrees to pay, and to protect, indemnify and save harmless
Lessor from and against: (i) any and all liabilities, damages, expenses (including, without limita-
tion, attorneys’ fees and expenses), causes of action, suits, claims, demands or judgments of any
nature whatsoever arising from injury to persons or property growing out of or connected with
the ownership or use of the Cars or resulting from the condition thereof, and (ii) any liability
for violation of any agreement or condition of this L.ease to be performed by Lessee or of condi-
tions, agreements, restrictions, laws, ordinances, or regulations affecting the Cars or the owner-
ship or use thereof.

12. Liens, Encumbrances and Charges; Certain Rights Upon Discharge. (A) Subject to
Sections 20 and 21 (B) Lessee will not create or permit to be created or to remain, and will
promptly discharge, at its sole cost and expense, any lien, encumbrance and charge upon the
Cars or any thereof or upon Lessee’s leasehold interest therein, and Lessee agrees to protect and
defend the title of Lessor to the Cars from any such liens, encumbrances and charges; provided
that Lessee will not be required to discharge any lien, encumbrance or charge created by Lessor
or resulting from actions of Lessor, unless it is necessary for Lessee to discharge such lien,
encumbrance or charge in order to comply with paragraph (B) of this Section.

(B) Any other provision of this Lease notwithstanding, if for any reason whatsoever,
(i) the Basic Rent or any additional rent, including without limitation any sums payable under
this Section 12(B) (all such rents and sums being hereinafter in this Section 12(B) collectively
called the rentals), payable during the term of this Lease shall be diminished or subject to any
diminution through attachment, claim, demand, charge, lien, levy, order, process, encumbrance
or for any other reason, similar or dissimilar to the foregoing, or shall be subject to with-
holding or diminution at the source, by reason of any taxes, assessments, expenses, indebted-
ness, obligations or liabilities of any character, foreseen or unforeseen, incurred by or against
any person, firm, corporation or entity whomsoever, or by reason of any claims, demands, charges
or liens of any nature, foreseen or unforeseen, incurred by any person or against the rentals,
so that the rentals would thereby be rendered inadequate or would be unavailable to meet
the periodic instalments of principal of and interest on any obligations or indebtedness
secured by any assignment of this Lease, or (ii) the payment in full of the rentals when the same
are due and payable under this Lease shall be delayed, hindered or prevented, or in any way
adversely affected, or (iii) the use or application of the rentals by any Assignee thereof for its
own purposes shall be hindered, delayed or prevented or the right of such Assignee so to use
or apply the same shall in any way be adversely affected, or (iv) such Assignee refuses so to
apply the rentals because of a threatened or pending suit in any court as a result of which
such Assignee in good faith considers it may have personal liability if it does so apply them, or
(v) the holders of any obligations or indebtedness secured by any assignment of this Lease shall
be subject to any liability or obligation to refund or pay over the rentals, then, in any
such event, Lessee will promptly pay as additional rent, and take any action and incur
any additional expense that may be necessary to the proper application of, sums of money
sufficient to (i) pay fully and discharge such taxes, assessments, expenses, indebtedness,
obligations and liabilities and to eliminate or nullify the cause of such attachment, withholding,
diminution, claim, demand, charge, lien, levy, order, process and encumbrance, (ii) eliminate or
prevent any delay, hindrance or obstacle in the payment in full of the rentals when the same are
due and payable under this Lease and in the use or application thereof by such assignee for
its purposes, and (iii) protect fully the right of such Assignee to use or apply the rentals
for its purposes, and will indemnify such Assignee against any personal liability which may arise
from applying the rentals and the holders of any obligations or indebtedness secured by any
assignment of this Lease against any liability or obligation to repay, or any loss in repaying,
any moneys received from such assignee. It is the intention of the parties hereto that the
Basic Rent shall be received and enjoyed by Lessor or such Assignee thereof as an absolutely
net sum, and that Lessee shall pay all charges which diminish said sum or render the
same inadequate as aforesaid, so that the Basic Rent shall be available for application to the
payment of any obligations or indebtedness secured by an assignment of this Lease, without
diminution for any reason.
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(C) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other than
Section 12(B), Lessee shall have a claim against Lessor to be reimbursed for such sum
with interest thereon at 6% per annum from the date of such payment, provided that such
claim shall not be enforceable under any circumstances during the Initial Term or the Basic
Term of this Lease, or if any notes secured by any assignment of this Lease shall not have been
paid in full, but shall be enforceable, provided, that Lessee shall not be in default under
this Lease, during any Extended Term of this Lease and may be set off against, but only against,
either (i) any Extended Term Rent payable by Lessee under this Lease during any Extended
Term hereof or (ii) the purchase price payable by Lessee under this Lease upon any purchase of
the Cars or any of them pursuant to an offer which shall be made or an option which shall be
exercised during any Extended Term of this Lease.

(D) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other
than Section 12(B), Lessee may notify Lessor of L.essee’s intention to terminate this Lease on
any business day specified in such notice which occurs not less than 60 nor more than 180
days after the making of such payment, provided that as part of such notice of termination
Lessee shall give its irrevocable undertaking to purchase the Cars on such date of termination
at a price determined in accordance with Schedule D hereof as of such date of termination.
Such price shall be payable as an absolutely net sum, without diminution for any reason, it
being the intention of the parties hereto that such price shall be adequate to discharge in full
any notes secured by any assignment of this Lease at the unamortized cost of the Cars (such
unamortized cost of the Cars to be determined as provided in Schedule D) on such date of termi-
nation, and if such purchase price should be diminished or subject to diminution in any way for
any reason, the provisions of Section 12(B) shall be applicable and Lessee shall pay any addi-
ticnal sum required to effectuate such intention. Lessee shall deliver such notice and undertaking
to Lessor at least 30 days prior to the proposed date of termination. On such date of termination,
Lessor shall transfer and convey the Cars to Lessee or its nominee upon the terms and provisions
set forth in Section 18, and Lessee shall pay to Lessor in cash the purchase price therefor.

(E) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other
than Section 12(B), Lessee shall have an option, as hereinafter provided, to purchase from
the owners thereof, on any date occurring during the Basic Term of this Lease and within 180
days after the making of such payment, any notes secured by any assignment of this Lease at
the unamortized cost of the Cars (such unamortized cost of the Cars determined as provided in
Schedule D) on the date of purchase of such notes at a price equal to the then unpaid principal
balance of such notes and interest accrued and unpaid thereon. Lessor agrees that any mortgage
pursuant to which such notes are issued shall contain a provision giving Lessee such option to
purchase notes upon at least 30 days prior written notice to Lessor and in such form as shall be
satisfactory to Lessee. In the event that Lessee shall have so purchased such notes, Lessee shall
then and thereafter, so long as this Lease shall remain in effect, have an option to purchase the
Cars for one dollar. Lessor shall have no obligation to cause the owners of such notes to sell the
same to Lessee except to cause such provision to be included in such mortgage.

13. Maintenance; Compliance with Laws and Rules. Lessee agrees to maintain and keep
the Cars in good mechanical condition, repair and order, ordinary wear and tear excepted, at
its own cost and expense. Lessor shall not be required to make any repairs or replacements of
any nature or description with respect to the Cars or to make any expenditure whatsoever in
connection with this Lease or to maintain the Cars.

Lessee agrees to comply with all governmental laws, regulations and requirements, and with
the Rules of Interchange of the Association of American Railroads (or of any successor thereto),
with respect to the use, maintenance and operation of each Car; in case any equipment or
appliance on any Car shall be required to be changed or replaced, or in case any additional or
other equipment or appliance is required to be installed on any Car in order to comply with
such laws, regulations, requirements and Rules, Lessee agrees to make such changes, additions
and replacements; and Lessee agrees to maintain each Car in full compliance with such laws,
regulations, requirements and Rules so long as it is subject to this Lease.

Any parts installed or replacements made upon the Cars by Lessee shall be considered
accessions to the Cars and title thereto shall be immediately vested in Lessor, without cost or
expense to Lessor.

14, Paywment for Lost, Destroyed or Damaged Cars and for Cars Confiscated, Requisitioned
or Taken. (A) If any Car shall become lost, destroyed or damaged beyond repair or if any
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governmental authority shall confiscate, requisition or take the title to any Car, then, on the
Basic Rent Payment Date or Extended Term Rent Payment Date next succeeding the day on
which such loss, destruction, damage, confiscation, requisition or taking shall occur, Lessee
shall pay to the Lessor, as damages in lieu of any further claim of Lessor to or on account of
such Car, an amount in cash equal to the unamortized cost of such Car as determined in accord-
ance with Schedule D.

(B) Whenever any such cash payment is made to Lessor under this Section with respect
to any Car, (i) the Basic Rent or Extended Term Rent payable with respect to such Car on each
Basic Rent Payment Date or Extended Term Rent Payment Date occurring after the Basic Rent
Payment Date or Extended Term Rent Payment Date on which such payment of damages by
Lessee shall occur shall be abated with respect to such Car, (ii) such Car shall thereafter
no longer be deemed to be one of the Cars subject to this Lease, (iii) if such payment of
damages shall be made by reason of loss, damage or destruction, Lessee shall be entitled to the
proceeds of any settlement made by any insurance company, railroad company or other person,
firm, corporation or entity in conuection with such loss, destruction or damage beyond repair,
whether such settlement is made with Lessor or Lessee, except that if Lessor shall take out and
pay for any policy of insurance on such Car, then Lessor shall be entitled to the entire proceeds
of any settlement made under such policy in connection with such loss, destruction or damage
beyond repair, and (iv) if such payment of damages shall be made by reason of any confiscation,
requisition or taking, Lessee shall be entitled to any award or compensation allowed or paid.
Lessor hereby irrevocably authorizes and empowers Lessee, in the name of Lessor or otherwise,
to negotiate, accept, reject, file and prosecute any claim, including what would otherwise be
Lessor’s claim, for any award or compensation on account of any confiscation, requisition or
taking referred to in this Section and to collect and receipt for the same. Lessee shall bear the
risk of and, except as hereinabove in this Section provided, shall not be released from its obliga-
tions hereunder in the event of, any loss, destruction, damage, confiscation, requisition or taking
of any of the Cars for any cause whatsoever after the acceptance of delivery thereof hereunder by
the Lessee. Lessee shall bear all costs and expenses incurred in connection with the obtaining of
any settlement or the obtaining of any award.

(C) Lessee shall notify Lessor of the loss, destruction, irreparable damage, confiscation,
requisition or taking of any Car promptly after the same shall occur.

15. Substitution of Cars. Provided that Lessee shall not be in default under this Lease, and
subject to any applicable provisions of the Indenture, Lessee at any time and from time to time
upon 30 days’ prior notice to Lessor may substitute for any five or more Cars (in this Section
termed Replaced Cars) other railroad cars manufactured within 9 months of the date of any
such substitution (in this Section termed Substituted Cars), provided that upon each sub-
stitution of cars,

(i) each Substituted Car shall have an estimated remaining useful life not less than
the greatest estimated remaining useful life of any Replaced Car, as evidenced by a cer-
tificate of a principal executive or financial officer of Lessee, dated not earlier than 10 days
prior to the date of such substitution,

(ii) the aggregate fair market value of the Substituted Cars, as certified by such
officer, shall be not less than the greater of (a) the aggregate fair market value of the
Replaced Cars, certified in like manner, which certificate shall state the fair market value
of each Substituted Car or (b) the aggregate of the purchase prices payable by the Lessee
for the Replaced Cars in the event of its purchase of such Replaced Cars pursuant to
Section 16(A),

(iii) Neither the aggregate of the Basic Rent payable hereunder by Lessee nor the
aggregate of the purchase prices payable by Lessee upon its purchase of any Car pursuant
to any provision of this Lease shall be changed by reason of any substitution of Cars, and the
amounts of Basic Rent and unamortized cost (as determined in accordance with Schedule D
hereof) attributable to the Replaced Cars shall be allocated to the Substituted Cars in the
same proportion as the fair market value of each Substituted Car, as certified as aforesaid,
shall bear to the fair market value of all Substituted Cars,

(iv) Lessee shall deliver to Lessor a bill of sale for the Substituted Cars warranting
that Lessee has title thereto free and clear of all liens and encumbrances,

(v) Lessee shall deliver to Lessor an opinion of Lessee’s General Counsel to the effect
that Lessee lawfully owns the Substituted Cars and has good and valid title thereto, free of
all liens and encumbrances and as to the matters specified in Section 19,
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(vi) Lessee shall deliver to Lessor a certificate, dated not earlier than 10 days prior
to the date of such substitution and signed by a principal executive or financial officer of
Lessee, setting forth the date of manufacture of each Substituted Car, the original cost thereof,
the unamortized cost of each Replaced Car as determined as provided in Schedule D and
stating that the Lessee intends to use the Substituted Cars in its business, and that the
appropriate identifying legend, symbol and number have been placed on each Substituted
Car as provided in Section 6 and Section 7, :

(vii) Lessee shall deliver to Lessor on the date of substitution a certificate, dated such
date, and signed by a principal executive or financial officer of Lessee, to the effect that (a)
the substitution has been duly authorized by Lessee, (b) Lessor has no unsatisfied obligations
to Lessee, that no offset exists with respect to the Basic Rent (or Extended Term Rent if an
Extended Term then be in effect) or other sums payable by Lessee hereunder and no default
on the part of Lessee exists hereunder and (c) the Substituted Cars comply with all applicable
laws, ordinances, rules and regulations and may be used for the purposes contemplated by the
Lessee, .

(viii) the Lessee shall pay all taxes, including all sales and use taxes (except taxes
measured by income) and expenses incurred by Lessor and Lessee upon or in connection
with each such substitution of cars, and

(ix) there shall be executed and delivered a supplement to this Lease in form and sub-
stance satisfactory to the Lessor and counsel for the Lessor

(a) conveying and transferring the Substituted Cars and confirming that they are
subject to this Lease,

(b) amend Schedule B so as to make the Substituted Cars subject hereto,
(¢) making such other changes in this Lease as may be necessary by reason thereof,

(d) ratifying and confirming this Lease in all other respects.

16. Purchase Options. (A) Provided that Lessee shall not be in default under this
Lease, if in the judgment of Lessee the continued use of any of the Cars shall be uneconomic
in the conduct of Lessee’s business, then Lessee may notify Lessor of Lessee’s intention to
terminate the term of this Lease with respect to such Cars on the next succeeding Basic Rent
Payment Date, provided that as part of such notice Lessee shall deliver its irrevocable under-
taking to purchase such Cars on such Basic Rent Payment Date at a price determined in
accordance with Schedule D hereof as of such Basic Rent Payment Date. Such notice and
undertaking shall be accompanied by a certificate, signed by one of its principal executive officers
or by any Vice President of Lessee, to the effect that Lessee has determined that the further use
of such Cars is uneconomic in the conduct of Lessee’s business. Lessee shall deliver such notice,
undertaking and certificate to Lessor at least 45 days prior to the proposed date of termination.
On such date of termination, Lessor shall sell all such Cars to Lessee or its nominee upon the
terms and provisions set forth in Section 18 and Lessee shall pay to Lessor in cash the purchase
price therefor.

(B) Provided that Lessee shall not be in default under this Lease, Lessee may notify
Lessor of Lessee’s intention to terminate the term of this Lease with respect to any of the Cars
on the first Basic Rent Payment Date in the years 1970, 1975, 1980 or 1983, provided that
as part of such notice Lessee shall deliver its irrevocable undertaking to purchase such Cars on
such date at a price determined in accordance with Schedule D hereof as of such date and
provided, further, that if such purchase shall occur on March 31, 1970 Lessee shall pay an
additional amount equal to 3.31% of such purchase price. Lessee shall deliver such notice and
undertaking to Lessor at least 45 days prior to the proposed date of termination. On such date
of termination, Lessor shall sell such Cars to Lessee or its nominee upon the terms and pro-
'visions set forth in Section 18 and Lessee shall pay to Lessor in cash the purchase price therefor.

17. Purchase Offer. Provided that Lessee shall not be in default under this Lease, Lessee
shall have the right not less than 75 nor more than 100 days prior to any Basic Rent Payment
Date occurring during the Basic Term of this Lease after April 1, 1975 to make an offer to
Lessor to purchase all (but not less than all) of the Cars on the next succeeding Basic Rent
Payment Date, at a price equal to the sum of (i) an amount equal to the then applicable purchase
price shown on Schedule D hereto and (ii) an amount equal to a percentage of item (i),
which shall be 1.65% in the year beginning April 1, 1975, 1.24% in the year beginning April 1,
1976, .83% in the year beginning April 1, 1977, 42% in the year beginning April 1, 1978 and 0%
in the year beginning April 1, 1979 and thereafter. No such offer shall be made more than once
in any calendar year. In the case of each such offer Lessor shall accept or reject such offer by
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notice to Lessee within 45 days after Lessor receives such offer. If Lessor does not accept
Lessee’s offer to purchase the Cars within such 43-day period, Lessee shall have the right to
terminate this Lease on the Basic Rent Payment Date next succeeding the date of making of such
offer by sending to Lessor notice of termination within 15 days aiter Lessee receives Lessor’s
rejection of Lessee’s offer or, if Lessor fails to deliver an acceptance or rejection to Lessee, within
15 days following the latest date on which Lessor could have delivered such acceptance or rejection
to Lessee. If Lessee shall terminate this Lease pursuant and subject to the immediately preceding
sentence, Lessee shall have no further obligations or liabilities under this Lease, except such
obligations or liabilities, actual or contingent, under this Lease as shall have arisen on or prior to
said date of termination. Any sale of the Cars under this Section shall be made upon the terms and
provisions set forth in Section 18 and Lessee shall pay to Lessor in cash the purchase price
therefor.

18. Payment and Title Upon Purchase. In the event of any purchase of any one or more
or all of the Cars by Lessee pursuant to any provision of this Lease, Lessor shall not be obli-
gated to give any better title than existed at the time of Lessor’s acquisition of title, and Lessee
shall accept such title subject, however, to (i) any liens, encumbrances, charges, exceptions and
restrictions not created or caused by Lessor and (ii) any laws, regulations and ordinances.

Lessee shall tender to Lessor or any Assignee, as hereinafter defined, the consideration for
the purchase, and Lessor shall deliver a bill of sale or other instrument conveying title to the
Cars to be purchased to Lessee pursuant to this Section 18. Lessee shall pay all charges incident
to any sale or transfer, including applicable federal, state or local taxes and the like. Title to
such Cars shall be delivered to Lessee at such place and time as Lessor and Lessee shall agree.

This Lease shall not terminate on the date on which Lessee shall be obligated to purchase
the Cars to be purchased, nor shall Lessee’s obligations hereunder cease until Lessee shall have
paid the purchase price then payable for the Cars to be purchased (without regard to whether
or not any delay in such purchase shall be due to the fault of Lessor), without set-off, counter-
claim, deduction, defense, abatement, suspension, deferment, diminution or deduction by reason of
any taxes, expenses, indebtedness, obligations, claims, demands, charges and liens of any character
incurred by any person or for any other reason, and until Lessee shall have discharged, or made
provisions satisfactory to Lessor for the discharge of, all other obligations and liabilities, actual
or contingent, of Lessee under this Lease, which obligations and liabilities shall have arisen on
or before the date for the purchase of the Cars to be purchased.

19. Opinion of Counsel. Concurrently with the execution and delivery of this Lease and
of any supplement hereto, Lessee will deliver to Lessor the written opinion of General Counsel for
Lessee, in form and substance satisfactory to Lessor and its counsel, to the effect that

(i) Lessee is a corporation duly organized and validly existing and in good standing
under the laws of the State of New York, with all requisite power and authority to enter into
and perform this Lease, including any supplement hereto and to lease and operate the Cars;

(i) this Lease, including any supplement hereto, has been duly executed and delivered,
pursuant to due authorization, by Lessee and constitutes a valid and binding agreement
legally enforceable against Lessee in accordance with its terms and has been recorded or filed
in all offices in which recording or filing is necessary to give notice or to protect the validity
thereof ; -

(i1i) no authorization, order, license, permit, franchise, or consent of, or registration,
declaration or filing with, any governmental authority is required in connection with the exe-
cution, delivery or performance of this Lease and any supplement hereto or if any such
approval, authorization, order, license, permit, franchise, consent, registration, declaration or
filing is required, specifying the same and stating that the same has been obtained or made
and is in full force and effect;

(iv) neither the execution or delivery of this Lease and any supplement hereto, nor
performance hereof, nor the consummation of the transactions herein contemplated will con-
flict with or result in a breach of any of the terms, provisions or conditions of the certificate
of incorporation or by-laws of Lessee, or of any present statute or administrative regulation,
or of any order, writ, injunction, judgment or decree of any court or governmental authority,
or of any agreement or instrument to which Lessee is a party or by which it is bound, or con-
stitute a defaunlt thereunder, or result in the creation of any lien, charge or encumbrance upon
the Lessee’s leasehold interest under this Lease, including any supplement hereto, in the
Cars pursuant to any indenture, mortgage, deed of trust, bank loan or credit agreement or
other instrument to which the Lessee is a party or by which it may be bound; and

(v) as to such other matters incident to the transactions contemplated as Lessor may
reasonably require.
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20. Assignment and Subletting. With the prior written consent of Lessor, Lessee may
sublet the Cars and may assign or otherwise transfer all of its rights and interests hereunder and
may renew, amend, release or cancel any sublease, assignment or transfer entered into pursuant
to this Section; provided that any assignee or transferee (other than a sublessee) shall execute
and deliver to Lessor an instrument, satisfactory in substance and form to Lessor, assuming all
the obligations hereunder of the assigning or transferring lessee; and provided, further, that
no assignment, transfer or sublease shall affect or reduce any of the obligations of Lessee here-
under, but this Lease shall continue in full force and effect and all obligations of Lessee hereunder
shall continue in full force and effect as the obligations of a principal and not as the obligations
of a guarantor or surety. Neither this Lease nor the term hereby demised and let shall be
mortgaged by Lessee nor shall Lessee mortgage or pledge the interest of Lessee in and to any
sublease or the rentals payable thereunder. Any such mortgage and any such assigniment,
transfer, sublease or pledge made by Lessee in violation of this Section Z0 shall be void.

21. Default; Permitted Contests. (A) If Lessee at any time shall fail to make any payment
or perform any act on its part to be made or performed under this Lease, then Lessor may (but
shall not be obligated to), without notice to or demand upon Lessee and without waiving or
releasing Lessee from any obligations or default of Lessee hereunder, make any such payment or
perform any such act for the account and at the expense of Lessee. All sums so paid by Lessor
and all necessary and incidental costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) incurred in connection with the performance of any such act by
Lessor, together with interest at the rate of 6% per annum from the date of the making of
such payment or the incurring of such costs and expenses by Lessor, shall be deemed additional
rent hereunder and shall be payable by Lessee to Lessor, on demand, and Lessee covenants to
pay any such sum or sums with interest, as aforesaid.

(B) Lessee shall not be required by any provision of this Lease to pay, discharge or remove
any tax, lien, assessment, or encumbrance, or any other imposition or charge on or against the
Cars or any thereof, so long as Lessee shall (after prior written notice to Lessor) in good faith
contest at its expense the same or the validity or amount thereof by appropriate legal proceedings
which shall operate to prevent the collection or satisfaction of the tax, lien, assessment, encum-
brance, imposition or charge so contested and the sale of the Cars or any thereof to satisfy the
same, and pending any such proceedings Lessor shall not have the right to pay, remove, or
cause to be discharged the tax, lien, assessment, encumbrance, imposition or charge thereby
being contested, provided that Lessee shall, prior to the date that any such item is claimed
to be due and payable, have given such security as may be required in the proceedings and
such reasonable security as may be demanded by Lessor to insure such payment and prevent
any sale or forfeiture of the Cars or any thereof by reason of such nonpayment, and provided
further that Lessor would not be in any substantial danger of civil or any danger of criminal
liability by reason of such nonpayment.

22. Ewvents of Defauit. 1f any one or more of the following events (herein sometimes
called events of default) shall happen (and regardless of the pendency of any bankruptcy,
‘reorganization, receivership, insolvency or other proceedings, in law, in equity, or before any
administrative tribunal, which have or might have the effect of preventing Lessee from complying
with the terms of this Lease):

(i) default shall be made in the payment when due of Basic Rent or Extended Term
Rent; or _ !

(i) default shall be made in the observance of any other of the covenants, conditions
and agreements on the part of Lessee contained herein and such default shall continue
for 30 days after written notice from Lessor to Lessee specifying the default and demanding
the same to be remedied ; or

(iii) the estate or interest of Lessee in any of the Cars shall be levied upon or attached
in any proceeding and such process is not vacated or discharged within 60 days after such
levy or attachment; or

(iv) a decree or order by a court having jurisdiction shall have been entered in a
proceeding brought against Lessee

(a) adjudging Lessee a bankrupt or insolvent, or

(b) approving as properly filed a petition seeking reorganization of Lessee under
the Bankruptcy Act or any other state or federal law relating to bankruptcy or
insolvency, or



(¢) for the appointment of a receiver or liquidator or trustee in bankruptcy or
insolvency of Lessee or of its property or any substantial portion of its property, or

(d) for the winding up or liquidation of the affairs of Lessee,

and such decree or order shall have remained in force undischarged and unstayed for 30
days (except that no period of time shall be necessary in the case of clause (a) above) ; or

(v) Lessee shall
(a) institute proceedings to be adjudged a voluntary bankrupt, or
(b) consent to the filing of a bankruptcy proceeding against it, or

(c) file a petition or answer or consent seeking reorganization or readjustment
under the Bankruptcy Act or any other state or federal law, or otherwise invoke any
law for the aid of debtors, or consent to the filing of any such petition, or

(d) consent to the appointment of a receiver or liquidator or trustee in bank-
ruptcy or insolvency of it or of its property or any substantial portion of its property, or

(e) make an assignment for the benefit of creditors, or admit in writing its inability
to pay its debts generally as they become due, or

(f) take any corporate action in furtherance of any of the aforesaid purposes;

then, in any such case, Lessor, at its option may

(1) proceed by appropriate court action or actions, either at law or in equity, to
enforce performance by Lessee of the applicable covenants of this Lease or to recover
damages for the breach thereof; or

(2) by notice to Lessee terminate the term of this Lease, whereupon all right of
Lessee to the use of the Cars shall forthwith terminate as though this Lease had never
been made, but Lessee shall remain liable as hereinafter provided; and thereupon Lessor
may by its agents enter upon and take possession of all or any of the Cars and thence-
forth hold, possess and enjoy the same free from any rights of Lessee, or its successors
or assigns, to use the same for any purposes whatever (including the right to seil the
Cars or any thereof upon any terms deemed satisfactory to Lessor) ; but Lessor shall,
nevertheless, have the right to recover from Lessee any and all amounts which under
the terms of this Lease may be then due or which may become due and unpaid, including
the Basic Rent or Extended Term Rent becoming due after the date of default until
the date of termination of the term of this Lease as provided in this subdivision (2},
for the use of the Cars and also to recover forthwith from Lessee (i) if the term of
this Lease has not expired, as damages for loss of the bargain and not as a penalty, a
sum equal to the total of the semi-annual instalments of the Basic Rent or the Extended
Term Rent determined as provided in Schedule C hereof discounted in each case from
the date on which the same is payable to the date of such termination on the basis of
a 4% per annum discount, compounded annually, and (ii) any damages or expenses,
including reasonable attorneys’ fees, which Lessor shall have sustained by reason of
the breach of any covenant or covenants of this Lease other than for the payment of
Basic Rent or Extended Term Rent. Lessee hereby waives, to the full extent permitted
by law, any right it may have to require the sale, in mitigation of damages, of the Cars.

Anything to the contrary hereinabove contained notwithstanding, any nonpayment of Basic
Rent, Extended Term Rent or additional rent due hereunder, whether during the applicable period
within which a default may be cured or for a longer period, and whether or not deemed a
default or violation of this Lease, shall result in the obligation on the part of Lessee to pay
also an amount equal to 6% per annum of the overdue Basic Rent, Extended Term Rent or
additional rent, as the case may be, for the period of time during which such Basic Rent, Extended
Term Rent or additional rent shall be overdue.

The remedies in this Section 22 provided in favor of Lessor shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all other remedies in its favor existing under
this Lease, at law or in equity. The Lessee hereby waives any mandatory requirements of law,
now or hereafter in effect, which might limit or modify any of the remedies in this Section 22
provided, to the extent that such waiver is permitted by law, Extension of time for any
payment of Basic Rent, Extended Term or additional rent, acceptance of a part thereof or
failure of Lessor to enforce promptly any breach of this Lease by Lessee shall not constitute a
waiver of any of Lessor’s rights under this Section.
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23. Acceptance of Surrender; Redelivery. No surrender to Lessor of this Lease or of
the Cars or any thereof or of any interest therein shall be valid or effective unless agreed to and
accepted in writing by Lessor, and no act by a representative or agent of Lessor, and no act
by Lessor, other than such a written agreement and acceptance by Lessor, shall constitute an
acceptance of any such surrender. Upon the termination of the term of this Lease with respect
to all the Cars by reason of expiration of the stated term hereof, such Cars shall be delivered to
Lessor at such place and time as Lessor and Lessee shall agree,

24. Certain Certificates. Lessee shall deliver to Lessor on the 1st day of April in each of the
years 1969, 1972, 1975, 1978, 1981 and 1984 and at such other times not more often than once in
any year as Lessor shall request a certificate of a principal executive or financial officer of Lessee
setting forth the fair market value of the Cars as at the preceding 31st day of December. If the
fair market value of the Cars as at the date of such certificate, as set forth in any such certificate,
shall be less than the unamortized cost of the Cars (as determined in accordance with Schedule D)
as at such date, then if Lessor shall request, Lessee shall not less than 20 nor more than 40 days
after such request either (i) effect a substitution of Cars pursuant to Section 15 or’ (ii) purchase
one or more Cars pursuant to Section 16(A) or (iii) substitute one or more Cars and purchase
one or more Cars, so that immediately upon such substitution or such purchase or such substitution
and purchase the fair market value of the Cars will equal or exceed the unamortized cost of the
Cars (determined as aforesaid) as at the preceding 31st day of December; provided, that if Lessee
shall elect to effect a substitution of Cars pursuant to Section 15, the requirements in such Section
that a notice be given to Lessor and that a substitution may be effected only with respect to five or
more Cars shall not be applicable and provided, further, that if Lessee shall elect to purchase one
or more Cars pursuant to Section 16(A), the requirements in such Section that Lessee deliver a
certificate to the effect that further use of such Car or Cars is uneconomic and that such purchase
shall occur on the next succeeding Basic Rent Payment Date shall not be applicable.

25. Supplements. Lessor and Lessee will execute and deliver on or prior to any date on
which additional Cars shall be made subject to this Lease a supplement to this Lease, substantially
in the form of Schedule E, appropriately amending this Lease as provided in Article II of the
Indenture and ratifying and confirming this Lease,

26. No Claims Against Lessor. Nothing contained in this Lease shall constitute any consent
or request by Lessor, express or implied, for the performance of any labor or services in respect
of the Cars or any thereof, nor as giving Lessee any right, power or authority to contract for-
or permit the performance of any labor or services as would permit the making of any claim
against Lessor.

27. Notices, etc. During the term of this Lease, all notices, demands, requests, approvals,
consents, and other similar instruments of whatsoever kind or character to which Lessor may be
entitled or which may be required pursuant to this Lease to be given to Lessor shall be made
and delivered to Lessor at its address set forth above or at such other address as Lessor shall
notify Lessee in writing, and, at the request of Lessor, to any Assignee, as hereinafter defined, at
the address set forth in such request. All such notices, demands, requests, approvals and other
similar instruments under this Lease shall be in writing, and shall be deemed to have been properly
given if sent by United States certified or registered mail, postage prepaid, (i) if to Lessee,
addressed to Lessee at its address set forth above, or at such other address as Lessee from time
to time may have designated by notice to Lessor, and (ii) if to Lessor, addressed to Lessor at
its address set forth above, or at such other address as Lessor may have designated, from time to
time, by natice to Lessee.

28. Waiver, Discharge. 1f any term or provision of this Lease or any application thereof
shall be invalid or unenforceable, the remainder of this Lease and any other application of such
term or provision shall not be affected thereby. Neither this Lease nor any term or provision
hereof may be changed, waived, discharged or terminated orally, but only by an instrument in
writing signed by the party against which the enforcement of the change, waiver, discharge or
termination is sought. The terms and provisions of this Lease shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns. The headings
in this Lease are for convenience of reference only and shall not define or limit the provisions
hereof. This Lease may be executed in several counterparts, each of which shall be an original,
but all of which shall constitute but one instrument.

29, Assignment of Lessor's Interest. Lessor may, at any time and from time to time, assign
to any person, firm, corporation or entity (herein called an Assignee), by way of pledge, or as
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security for any indebtedness of Lessor or otherwise, any or all of the rights and interests in whole
or in part of Lessor under this Lease, including the right to receive any rental payable hereunder.
From and after any such assignment to any Assignee by way of pledge or as security for any
indebtedness of Lessor, (i) such Assignee may enforce any and all of the terms of this Lease,
to the extent so assigned, as though such Assignee had been a party hereto, (ii) no action or
failure to act on the part of Lessor shall adversely affect or limit any rights of such Assignee,
(iii) no such assignment shall release Lessor {from any of its obligations under this Lease nor
constitute an assumption of any such obligations on the part of such Assignee, (iv) no Basic
Rent may be prepaid prior to the due date thereof without the prior written consent of such
Assignee, (v) no termination, amendment or modification of this Lease and no waiver of any of
the terms and provisions hereof shall be valid unless consented to in writing by such Assignee,
(vi) all notices, demands, consents, requests, approvals or other instruments given by Lessee
hereunder shall also be delivered to such Assignee, and (vii) whenever the term Lessor is used
herein, it shall, when appropriate, include such Assignee. Any Assignee may assign his or its
rights and interest in this Lease to another assignee, and on and after the date of such assignment
the term “Assignee” shall include such assignee.

30. New York Law. This Lease shall be governed by and construed in accordance with
the law of the State of New York.

31. Incorporated Schedules. The following are Schedules A, B, C, D and E referred to in
this Lease:

SCHEDULE A TO LEASE
CERTAIN DEFINED TERMS

1. Basic Rent Payment Dates shall be:

(a) for the Initial Term—Each March 31 and September 30 occurring during the Initial
Term of this Lease to and including March 31, 19653;

(b) for the Basic Term—September 30, 1965 and each March 31 and September 30
occurring thereafter to and including March 31, 1985.

2. ExTtEnpEp TErRM RENT PayMENT Dartes shall be each March 31 and September 30
during each Extended Term to and including the final March 31 of such Term.

3. Indenture—means that certain Indenture of Mortgage and Deed of Trust, dated as of
July 1, 1964, from First Union Properties, Inc. to Bankers Trust Company as Trustee.
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SCHEDULE B TO LEASE

DESCRIPTION OF THE EQUIPMENT

Interstate
Commerce
Number Commission
of Specification
Cars Number
2 112-A-400-W
133 112-A-400-W
12 103-W
10 103-W
2 Hopper Cars(*)
1 106 -A~500-100-W
2 103-W
1 103-W
2 111-A~-100-W-1
15 103-W
19 11 2—A -340-W

(*) Association of American Railroads’ classification; no I. C. C.

Old Identifying
Symbol and
Number

ACSX 930062, 930064

i

i

3

932000-932134
67011- 67022
67023~ 67032

650395, 650396
68552
67033, 67034
67035
83014, 83015

818100-318114

932135-932151,
932154, 932155

13

New Identifying
Symbol and
Number

Category for
Purgoses of
Schedule C

ACSX 930062, 930064

932000-932134
67011- 67022
67023~ 67032

650395, 650396
“ €8352
N 67033, 67034
* 67035
N 83014, 83015
*“ 818100-818114

“932135-932131,
-~ 932154, 932135

I
II
II1

IV

VI
VII
VIII
IX

X

XI

classification for Hopper Cars.



SCHEDULE C TO LEASE

Basic RENT AND EXTENDED TERM RENT PAYMENTS

AND LESSOR’S CAPITALIZED COSTS

Column 1 Column 2
Lessor’s
Capitalized Cost
Category and for each Car
Number of Cars in such Category
I 2 $21,064
II 135 21,064
111 12 13,930
Iv 10 13,051
A" 2 12,302

VI 1 7,021

1. The Basic Rent during the Initial Term of this Lease will be payable at the rate of 4.70%
per annum of Lessor’s Capitalized Cost for the Cars, computed as to each Car from the date such
Car became subject to this Lease to and including March 31, 1965 and shall be payable to the
extent accrued on each Basic Rent Payment Date.

2. On each Basic Rent Payment Date during the Basic Term of this Lease the Basic Rent
will be 3.88365% of Lessor’s Capitalized Cost for the Cars.

3. On September 30, 1985 and on each Extended Term Rent Payment Date thereafter during
the first Extended Term of this Lease to and including March 31, 1990 the Extended Term
Rent will be 1% of Lessor’s Capitalized Cost for the Cars.

4. On September 30, 1990 and on each Extended Term Rent Payment Date thereafter
during each succeeding Extended Term to and including March 31, 2000 the Extended Term Rent

Column 1 Column 2

Lessor’s
Capitalized Cost

Category and for each Car

Number of Cars in such Category

2 $12,799

2 31,773

15 30,815

19 23,348

will be three-quarters of 1% of Lessor’s Capitalized Cost for the Cars.

14



SCHEDULE D TO LEASE

UNAMORTIZED CosTS OF CARS

On any date the unamortized cost of any Car shall be the sum of: (i) the determinable
amount determined as provided below in this Schedule D plus (ii) if the date as of which such
unamortized cost is calculated shall not be a Basic Rent Payment Date, interest at the rate of
4.70% per annum on such determinable amount for the period beginning on the immediately
preceding Basic Rent Payment Date (or if there shall be no such Date, for the period beginning
on the date on which such Car became subject to this Lease) and ending on and including the
date as of which such unamortized cost is calculated or (iii) if such date of calculation shall be
a Basic Rent Payment Date, the amount of Basic Rent payable with respect to such Car on such
Date pursuant to this Lease. The determinable amount referred to in this Schedule D shall be:

(a) Prior to April I, 1965, an amount equal to Lessor’s Capitalized Cost of such Car
shown on Schedule C hereof;

(b) On and after April 1, 1965 to and including March 31, 1985, an amount which
bears the same proportion to the then applicable amount shown on Column 2 below as
Lessor’s Capitalized Cost for such Car set forth in _S_chedule C hereof bears to $10,000.

Column 1 Column 2
For the Semi-Annual

Period Beginning on: Wi e
April 1, 1965 « o vvovoeeiaranns, stoo00 X &
October 1, 1965 ................. 9,847
April 1,1966 ...l 9,690
October 1, 1966 ................. 9,530
April 1, 1967 ....... ...l 9,365
October 1, 1967 .........coce.nn. 9,197
April 1, 1968 ........ ..ot 9,025
October 1, 1968 ............ ..., 8,248
April 1,1969 .......... ... 0. .. 8,668
October 1, 1969 ................. 8,483
April 1,1970 .. ...t 8,294
October 1, 1970 ... .c.ovviiinen 8,101
April 1,1971 ... ..ot 7,903
October 1, 1971 .......cciiinn. 7,700
April 1,1972 .. .o 7,493
October 1, 1972 ..........cov ... 7,280
Aprit 1,1973 ... 7,063
October 1, 1973 ... ..o vis. 6,841
April 1,1974 ... ...t 6,613
October 1, 1974 ................. 6,380
April 1,1975 ... ..ot 6,141
October 1, 1975 ........ ... ...t 5,897
April 1,1976 .. ..ooiiiviiiinn 5,648
October 1, 1976 ................. 5,392
April 1,1977 (..o 5130
October 1, 1977 . ... ovvevn e 4,862
April 1, 1978 ... ... .ol 4,588
October 1, 1978 ...t 4,308
Aprit 1,1979 ... ..ot 4,021
October 1, 1979 ................. 3,727
Aprit 1,1980 ... ... 3426
October 1, 1980 .......ccovuuen.. 3,118
April 1,1981 .. ... ..l 2,803
October 1, 1981 ..........o.tt. 2,481
“April 1,1982 ..o, 2,150
October 1, 1982 ................. 1,813
Aprit 1, 1983 ........ ...l 1,467
October 1, 1983 ................. 1,113
April 1,1984 ... ....... ... ..., 751
October 1, 1984 ................. 380



SCHEDULE E TO LEASE

Supplement No. ...., dated as of ................ , 196.., to that certain Railroad
Equipment Lease and Agreement dated as of July 1, 1964, between First Union Properties,
Inc. as Lessor and Allied Chemical Corporation as Lessee for an Initial Term and a Basic Term
extending to and including March 31, 1985 (such Lease and Agreement, as herein supplemented,
being hereinafter termed the Lease).

W HEREAS, Lessor and Lessee executed and delivered the Leaseon .......... , 196. ., which
Lease covers .............. railroad cars of the type described in Schedule B thereof; and

WHEREAS, Section 25 of the Lease provides for the execution and delivery of supplements
thereto whenever additional railroad cars are made subject to the Lease and Lessor and Lessee
wish to make the ........ cars of the types described in Schedule A hereof subject to the Lease;

Now, THEREFORE, in consideration of the premises and other good and valuable considera-
tions, the receipt and sufficiency of which said considerations are hereby acknowledged and con-
fessed by each party, it is hereby mutually agreed by and between Lessor and Lessee that the
Lease shall be and the same hereby is supplemented, in the following particulars:

1. The...... railroad cars of the types and bearing the identifying symbol and car numbers
set forth in Schedule A hereof are hereby made subject to the Lease and shall be Cars for all
purposes of the Lease. Lessee hereby acknowledges delivery of the Cars and acknowledges that the
Cars are in the possession of Lessee and subject to all the terms and conditions of the Lease.
Lessee further acknowledges that each Car made subject to the Lease by this Supplement No.
........ complies with the Rules of Interchange of the Association of American Railroads and
with all governmental laws, rules, regulations and requirements relating to the construction and
equipment of railroad cars of the same character as the Car and is in good order and ready
for service.

2. Lessor’s Capitalized Cost set forth in Schedule C to the Lease is hereby increased

by the amountof $............ , which is the cost to Lessor of acquiring the Cars described in
Schedule A hereof. Column 1 of said Schedule C is amended by increasing the number of Cars
in Category ........ 17 and Column 2 of said Schedule C is amended in the following
manner:

3. The Basic Rent and Extended Term Rent of the Cars shall be calculated and paid on the
basis of Lessor’s Capitalized Cost as increased as provided in Section 2 hereof.

This Supplement is expressly made supplemental to and a part of the Lease. Lessor and
Lessee agree that all the agreements, covenants, conditions and provisions contained in the Lease
shall be applicable to the Cars made subject thereto by this Supplement and except as hereinabove
expressly supplemented, the Lease shall be and remain unaltered and in full force and effect.
Lessor and Lessee hereby confirm and ratify the Lease as supplemented hereby.

IN Wirness WaEReoF, Lessor and Lessee, pursuant to due corporate authority, have caused
these presents to be signed in their respective corporate names and their respective corporate

seals to be hereunto affixed, duly attested, all as of the day and year first above written.

First Un1oN PROPERTIES, INC.

Attest: Vice President

e s 00 e s e s se s 0000000000000t

Secretary

Arriep CEEMICcAL CORFORATION

Attest: Vice President

6980000 se0 s 0 s ea 080000800000t

Assistant Secretary
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In Wirness WHEREOF, the parties hereto have signed, sealed and delivered this Lease
by their respective officers thereunto duly authorized as of the day and year first above written.

First Uniox ProperTiEs, INC.

. LEssor
Attest: ..
' |
teestessandeias e g Y eiedianad e
Assistant Secretary
Arviep CHEMIcAL CORPORATION
By ..o
Vice President
LEsseE
Attest: -
TR _ L e P

Assistant Secretary

17
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StaTE oF NEw YoRK }

County oF NEw York X

_On this _... day of August, 1964, before me . . LT Ty Notary Public in
and for the saxd County and State, duly commissioned and sworn, personally appeared Joun L.
Hiceins and .07 .. .i:7: !, to me personally well known and well known to me to be a Vice Presi-.

dent and an A551stant Secretary, respectively, of First Un1oN PropPERTIES, INC, 2 corporation of
the State of New York, one of the corporations ntamed in and executing as Trustee the within
instrument bearing the date as of July 1, 1964, which instrument was produced to me in the
Coun’y and State aforesaid, by the said Jou~ L. HiceINs and .../ ... i/i; who are known
to me to be the identical persons who subscribed the name of the maker thereof to the foregoing
instrument as its Vice President and its Assistant Secretary, respectively, who, by me being
duly sworn, did severally depose, say and acknowledge, on their several oaths, in my County
and State aforesaxd that they re51de at 159 East 49th Street, New York, New Yorkand .........
...................... RO AN lr , respectively ; that they are a Vice President and an
Asmstant Secretary of sald corporation and that said corporation executed the said instrument;
that they know the seal of said corporation; that the seal affixed to said instrument is the corporate
seal of said corporation; that they, being informed of the contents of the said instrument, signed
and sealed said instrument as such officers and that they executed the same in the name and on
behalf of said corporation by authority of its Board of Directors and that they signed their names
as such officers thereto by like authority; that their signatures are in their own proper hand-
writing ; that they executed the same as their free and voluntary act and deed and as the free
and voluntary act and deed of said corporation for the consideration, uses and purposes therein
set forth and expressed and that they delivered the same as such.

IN WirNess WHEREOF, | have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written. .

” // / " ,(‘_ //;‘ - \7:/( S
AU SO L
ALFRED J. BAKER Notary Public in ami for the County
Motary Public, State of New York / . and State Of Ne'w YOTk
No. 24-5150550 -
Qualified in Kv[m" ((Z:oumv ok _ .
~abe SPY "’ ty 3%,
Coxt filed we 7 Yotz Coun (SML)

.. . zes TN M &R T
My commission expires . e v
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StateE of NEw York
County oF NEw YORK oA -

On this +'~,. day of August, 1964, before me ™. ... .0 .o 7 =, 0.0, a Notary
Public in and for the said County and State, duly commissioned and sworn, personally appeared

R R Vi and v..... ... “woidewiv =0, to me personally well known and well
“"known to me to be a che President and an Assistant Secretary, respectively, of ALLIED CHEMICAL

CoORPORATION, a corporation of the State of New York, one of the corporations named in and
executing the within instrument bearing the date as of July 1, 1964, which -instrument

was produced to.me in-the County and State aforesaid, by the said . (Ao P SR SIS

and ...\ i....{. A0 e ., who are known to me to be the ldentlcal persons who subscribed
the name of the maker thereof to the foregoing instrument as its Vice President and its Assistant
Secretary, respectively, who, by me being duly sworn, did severally depose, say and acknowledge

,on their several oaths; in my County and Stite aforesaid, that they. resmle at . AL

’v/"".,«

S leesirraeiecnvocand Llos it AP R R AR R RPN respectlvely that they
are a Vice President and an Assxstant Secretary of S'ud corporatxon and that said corporation
executed the said instrument; that they know the seal of said corporation; that the seal
affixed to said instrument is the corporate seal of said corporation; that they, being informed
of the contents of the said instrument, signed and sealed said instrument as such officers
and that they executed the same in the name and on behalf of said corporation by order and
authority of its Board of Directors and that they signed their names as such officers thereto by
like order; that their signatures are in their own proper handwriting; that they executed the
same as their free and voluntary act and deed and as the free and voluntary act and deed of said
corporation for the consideration, uses and purposes therein set forth and expressed and that they
delivered the same as such.

In Wirness WaEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

MOTIL T T Lo York T e e

- Notary Public in and for the C ounty
of New York and State of New York

My commission expires

(SEAL)
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LEASE SUPPLEMENT

Supplement No. 1, dated as of December 15, 1964, to that certain Railroad Equipment Lease
and Agreement dated as of July 1, 1964, between First Union Properties, Inc. as Lessor and
Allied Chemical Corporation as Lessee for an Initial Term and a Basic Term extending to and
including March 31, 1985 (such Lease and Agreement, as herein supplemented, being hereinafter
termed the Lease.)

WHEREAS, Lessor and Lessee executed and delivered the Lease on August 25, 1964, which
Lease covers 201 railroad cars of the type described in Schedule B thereof; and

WHEREAS, Section 25 of the Lease provides for the execution and delivery of supplements
thereto whenever additional railroad cars are made subject to the Lease and Lessor and Lessee
wish to make the 140 cars of the types described in Schedule A hereof subject to the Lease;

Now, THEREFORE, in consideration of the premises and other good and valuable considera-
tions, the receipt and sufficiency of which said considerations are hereby acknowledged and con-
fessed by each party, it is hereby mutually agreed by and between Lessor and Lessee that the
Lease shall be and the same hereby is supplemented, in the following particulars:

1. The 140 railroad cars of the types and bearing the identifying symbol and car numbers
set forth in Schedule A hereof are hereby made subject to the Lease and shall be Cars for all
purposes of the Lease. Lessee hereby acknowledges delivery of the Cars and acknowledges that the
Cars are in the possession of Lessee and subject to all the terms and conditions of the Lease.
Lessee further acknowledges that each Car made subject to the Lease by this Supplement No.
1 complies with the Rules of Interchange of the Association of American Railroads and
with all governmental laws, rules, regulations and requirements relating to the construction and
equipment of railroad cars of the same character as the Car and is in good order and ready
for service.

2. Lessor’s Capitalized Cost set forth in Schedule C to the Lease is hereby increased
by the amount of $3,059,686, which is the cost to Lessor of acquiring the Cars described in
Schedule A hereof. Columns 1 and 2 of said Schedule C are hereby amended by adding the
following after category XI thereof:

Column 1 Column 2
Lessor’s Capitalized
Category and Number Cost for each Car
of Cars in such Category
XI1I 30 $16,038
X111 1 36,650
Xiv 31 23,348
XV 1 34,500
XVI 75 - 23,308
XVII 2 17,775

3. The Basic Rent and Extended Term Rent of the Cars shall be calculated and paid on the
basis of Lessor’s Capitalized Cost as increased as provided in Section 2 hereof.

This Supplement is expressly made supplemental to and a part of the Lease. Lessor and
Lessee agree that all the agreements, covenants, conditions and provisions contained in the Lease
shall be applicable to the Cars made subject thereto by this Supplement and except as hereinabove
expressly supplemented, the Lease shall be and remain unaltered and in full force and effect.
Lessor and Lessee hereby confirm and ratify the Lease as supplemented hereby.

In Wrrness WrEREOF, Lessor and Lessee, pursuant to due corporate authority, have caused
these presents to be signed in their respective corporate names and their respective corporate
seals to be hereunto affixed, duly attested, all as of the day and year first above written,

N N

Attest:

Attest: 2 AL 45 }’; 3 Vice President

--------------------------------

Assistant S ecretary



SCHEDULE A

DESCRIPTION OF THE EQUIPMENT

Interstate Commerce

of Cars D
30 103-W
1 111-A-100-W-1
31 112-A-340-W
1 111-A-100-W-1
75 112-A-340-W
2 111-A-100-W-1

Identifying Symbol

and Number

ACSX 610200-610229

g

310100

932152, 932153;
932156-932184

38100
933000-933074
820000, 820001

Category for
Purposes of
Schedule C
to the Lease

XII
XIII1

XIv
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StaTE oF NEW YORK
County oF NEw YoRrK }

On this 29th day of December, 1964, beforeme ...................... , a Notary Public in
and for the said County and State, duly commissioned and sworn, personally appeared CHARLES W.
Cossey and Tep M. Siouris, to me personally well known and well known to me to be a Vice
President and an Assistant Secretary, respectively, of First UNION PROPERTIES, INC., 2 corpo-
ration of the State of New York, one of the corporations named in and executing as Trustee the
within instrument bearing the date as of December 15, 1964, which instrument was produced to me
in the County and State aforesaid, by the said CuarLes W. Cossey and Tep M. Siourts, who are
known to me to be the identical persons who subscribed the name of the maker thereof to the
foregoing instrument as its Vice President and its Assistant Secretary, respectively, who, by
me being duly sworn, did severally depose, say and acknowledge, on their several oaths, in my
County and State aforesaid, that they reside at 59 E. 78th Street, New York, New York 10021,
and 115 E. 78th Street, New York, New York 10021, respectively ; that they are a Vice President
and an Assistant Secretary of said corporation and that said corporation executed the said
instrument ; that they know the seal of said corporation ; that the seal affixed to said instrument is
the corporate seal of said corporation; that they, being informed of the contents of the said
instrument, signed and sealed said instrument as such officers and that they executed the same in
the name and on behalf of said corporation by authority of its Board of Directors and that they
signed their names as such officers thereto by like authority ; that their signatures are in their own
proper handwriting ; that they executed the same as their free and voluntary act and deed and as
the free and voluntary act and deed of said corporation for the consideration, uses and purposes
therein set forth and expressed and that they delivered the same as such.

In Wirness WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

Notary Public in and for the County
and State of New York

(SEAL)
My COMIMIISSION €XPITES .« v . vvvnneeerrnnnsaas S



StaTE 0F NEW YORK }

County OoF NEW YORK /
"7 é
On this 29th day of December, 1964, before me / LER U‘;{/\/ ............ , a Notary
Pablic in and f¢ /f r the said County and, Sta ‘}erdul};} rissioned and sworn, personally appeared
ﬁ[u/' PR .‘.’.4 Aeve and LS T S ¢/~i-#~to me personally well known and well

"known to me to be a Vice President and an Assistant Secretary, respectively, of ALLIED CHEMICAL
CorPORATION, a corporation of the State of New York, one of the corporations named in and
executing the thhm instrument bearing the date as of December l:) 1904 which ms’trument

e T s

was prod 39/’\11 heq County and State aforesaid, by the said <7137 N sl

and LAl L Vo , who are known to me to be the ldentlcal persons who subscribed
the name of the maker thereof to the foregoing instrument as its Vice President and its Assistant
Secretary, respectively, who, by me being duly sworn, did severally depose, say and acknowledge,
on their several oaths, in my County and State aforesaid, that they reside at ..
.................... ANd L. iit it i i iisear e e et eas ., TeSPectively ; that they
are a Vice President and an Assistant Secretary of said corporation and that said corporation
executed the said instrument; that they know the seal of said corporation; that the seal
affixed to said instrument is the corporate seal of said corporation; that they, being informed
of the contents of the said instrument, signed and sealed said instrument as such officers
and that they executed the same in the name and on behalf of said corporation by order and
authority of its Board of Directors and that they signed their names as such officers thereto by
like order; that their signatures are in their own proper handwriting; that they executed the
same as their free and voluntary act and deed and as the free and voluntary act and deed of said

corporation for the consideration, uses and purposes therein set forth and expressed and that they
delivered the same as such.

INn Witness WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid on the day and year first above written.

;f/jm, oF / / /jif x..// J//

Notary Public in and for the C ounty
of New York and State of New York

My commission expires .......... R

(SEAL)



Exhibit D

LEASE OF RAILROAD EQUIPMENT

THIS LEASE, dated as of October 2, 1962, between First UnNion PropertIES, INC., !
a Delaware corporation having an address in care of TrHE PrENTICE-HALL CORPORATION
SvsTEM, INC., 229 South State Street, Dover, Delaware (herein called Lessor), and ALLIED
CueMmIcal CorroRATION, a New York corporation, with an office and post-office address at 61
Broadway, New York, New York (herein called Lessee).

Lessor, for and in consideration of the payments hereinafter stipulated to be made by Lessee,
and the covenants and agreements hereinafter contained to be kept and performed by Lessee,
does by these presents hereby lease to Lessee the railroad cars listed and described in Schedule
A, attached hereto and made a part hereof, (hereinafter collectively called the Cars).

1. Title. Title to the Cars shall at all times remain in Lessor and at no time shall title
become vested in Lessee, except as otherwise expressly provided in this Lease. This is a con-
tract of lease only, and Lessee shall acquire no right, title or interest in or to the Cars, other than
the right to use the same under the terms and conditions hereof.

2. Delivery. Lessee acknowledges delivery of the Cars to it as Lessee and its acceptance
and possession hereunder. Lessee has examined and is familiar with Lessor’s title to the Cars
and has found the same to be satisfactory for all purposes hereunder. Lessor makes no warranty
or representation whatsoever, express or implied, in respect of the Cars, either as to their fitness
for use, design or condition, as to quality of the material or workmanship therein, or as to
Lessor’s title thereto or otherwise, it being agreed that all such risks are to be borne by Lessee,
Lessor hereby irrevocably appoints and constitutes Lessee its agent and attorney-in-fact for and
in its name and behalf and for the account of Lessee to make and enforce, from time to time,
at Lessee’s sole cost and expense, whatever claim or claims Lessor may have against the seller
or the manufacturer of the Cars under any warranty, express or implied, in respect thereof.

3. Term. (A) Initial and Basic Term. Subject to the terms and provisions herein con-
tained, this Lease shall be and remain in full force and effect for an initial term commencing
on October 9, 1962 and ending at midnight on January 31, 1964 (herein called the Initial
Term) and for a basic term commencing on February 1, 1964 and ending at midnight on
January 31, 1984 (herein called the Basic Term).

(B) Extension of Term. Lessor hereby grants to Lessee the right to extend the term of
this Lease beyond the Basic Term for three successive periods of five years each (any such
period being herein cailed an Extended Term), upon all of the terms and conditions set forth
in this Lease, except that during any Extended Term, the Extended Term Rent (as defined
in Section 4) shall be as set forth in Section 4 and except that the number of Extended Terms
permitted hereunder shall be reduced by one upon each such extension so that the entire term
of this Lease as so extended shall in no event extend beyond January 31, 1999. If Lessee shall
fail to deliver to Lessor not less than 90 nor more than 180 days prior to the expiration of the
term then in force a written notice of its intention not to exercise its right to extend the term
hereof, the term of this Lease shall, without further action by Lessor or Lessee, be extended
for the next succeeding Extended Term. Lessor reserves to itself, in addition to the other rights
and remedies herein expressed or which are or may hereafter be conferred upon Lessor by law,
the right to terminate this Lease and the leasehold estate hereby granted, in case of default on
the part of Lessee in the performance of any of the terms, covenants, agreements and conditions
which shall constitute an event of default as defined in Section 22.
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4. Rent. (A) Basic Rent and Extended Term Rent. Lessee shall pay to Lessor, without
notice or demand, in such coin or currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts, at the office of Bankers
Trust Company, 16 Wall Street, New York, N. Y., Attention Corporate Trust Division or
at such place or to such agent as Lessor from time to time may designate, the net basic rental
(herein called the Basic Rent during the Initial and Basic Term and Extended Term Rent during
any Extended Term). The Basic Rent shall be in the amounts determined as provided in Schedule
C and shall be payable by Lessee on the Basic Rent Payment Dates set forth in item 1 of Schedule
A. The Extended Term Rent shall be in the amounts determined as provided in Schedule C and
shall be payable by Lessee on the Extended Term Rent Payment Dates set forth in item 2 of
Schedule A.

(B) Additional Rent. Lessee will also pay, as additional rent, all other amounts, liabilities
and obligations which Lessee herein assumes or agrees to pay, except that amounts payable as
the purchase price for any or all of the Cars pursuant to any provision of this Lease and the
amounts payable as liquidated damages referred to in Section 22 hereof shall not constitute
additional rent. In the event of any failure on the part of Lessee to pay any of the same,
Lessor shall have all rights, powers and remedies provided for herein or by law or equity or
otherwise in the case of nonpayment of the Basic Rent and Extended Term Rent. Lessee will
also pay Lessor, on demand, as additional rent, interest at the rate of 6% per annum on all
overdue instalments of Basic Rent and Extended Term Rent from the due date thereof until
payment.

(C) No Set-Off. Lessee shall pay Basic Rent, Extended Term Rent and additional rent
without notice, demand, set-off, counterclaim, deduction, defense, abatement, suspension, defer-
ment, diminution or reduction and, except as otherwise expressly provided in this Lease, Lessee
shall have no right to terminate this Lease or to be released, relieved or discharged from any
obligations or liabilities hereunder for any reason whatsoever, including, without limitation:
(i) any damage to, destruction, theft or loss of the Cars; (ii) any limitation, restriction, depriva-
tion or prevention of, or any interference with, any use of the Cars; (iii) any confiscation,
requisition or taking of the Cars by any governmental authority; (iv) any action, omission
or breach on the part of Lessor or any Assignee under this Lease or under any other agreement
at the time existing between Lessor and Lessee or such Assignee and Lessee; (v) the breach
of any warranty of the seller or the manufacturer of the Cars; (vi) any claim as a result of
any other business dealings of Lessor or Lessee; or (vii) any insolvency, bankruptcy, liquida-
tion, reorganization, readjustment, composition, dissolution, winding up or similar proceeding
involving or affecting Lessor or any Assignee, or any action with respect to this Lease which
may be taken by any trustee or receiver of Lessor or of any Assignee or by any court in any
such proceeding ; and Lessee hereby covenants and agrees that it will remain obligated under this
Lease in accordance with its terms, and that it will not take any action to terminate the term of
this Lease (except as expressly provided herein), terminate this Lease, rescind or avoid this
Lease, notwithstanding any of the foregoing. All payments by Lessee hereunder shall be final,
and Lessee will not seek to recover any such payment or any part thereof for any reason what-
soever. Lessee waives all rights now or hereafter conferred by statute or otherwise (i) to quit,
terminate or surrender this Lease, or (ii) to any abatement, suspension, deferment, diminution
or reduction of Basic Rent, Extended Term Rent or additional rent, on account of any such
occurrence.

5. Mileage Allowances. Lessee shall receive, in so far as applicable law and regulations
allow, all mileage allowances, rentals and/or other compensation payable by carriers by reason
of the use of the Cars (hereinafter called “Mileage”), and it is understood and agreed that
if for any reason Lessor receives any Mileage, then (unless an event of default specified in
Section 22 shall have cccurred and be continuing) Lessor shall remit such Mileage to Lessee
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promptly after Lessee shall have furnished or caused to be furnished to Lessor an opinion, ruling
or other evidence, satisfactory to Lessor, that the remittance thereof to Lessee will not violate
any applicable law or regulation.

6. Identifying Legend. Lessee shall cause to be plainly, distinctly, permanently and con-
spicuously stencilled upon each side of each Car the following words in letters not less than
one inch in height:

“FirsT UN1oN ProrerTiES, INC., A5 OWNER, LESSOR

Bankers TrusT CoMPANY, AS TRUSTEE, MORTGAGEE AND ASSIGNEE”.

If during the continuance of this Lease any of such words shall at any time be defaced or
destroyed on any Car, Lessee shall immediately cause such defaced or destroyed words to be
restored or replaced. Lessee shall not allow the name of any person, firm, corporation or entity
to be placed on any of the Cars as a designation which might be interpreted as indicating a claim
of ownership thereof by any person, firm, corporation or entity other than Lessor; but Lessee
may letter the Cars with the names or initials or other insignia now or hereafter customarily
used by Lessee on its railroad cars of the same or a similar type.

7. Numbering. Lessee will (unless the same shall have been done prior to the date of com-
mencement of this Lease) cause the identifying symbol ACLX to be placed on, and will cause
one of Lessee’s car numbers to be assigned to and placed on, each side of each such Car, such
car numbers to be as set forth in Schedule B hereof, and at all times thereafter Lessee will cause
each Car subject to this Lease to bear on each side thereof such identifying symbol and the car
number so assigned to it.

Lessee shall, not later than April 1, 1963, cause the identifying symbol and car number
required by this Section 7 and the identifying legend required by Section 6 to be placed upon
at least 60% in number of the Cars made subject to this Lease at the date of commencement
hereof and will cause all such Cars to be so identified not later than October 1, 1963. Lessee
will furnish to Lessor (i) not later than April 1, 1963 a certificate to the effect that it has
complied with the provisions of the preceding sentence required to be done prior to such time
and (ii) not later than October 1, 1963 a certificate to the effect that it has completed the
placing upon all Cars made subject to this Lease at the date of commencement hereof of all
legends, symbols and numbers required by Section 6 and this Section 7.

8. Taves and Other Charges. (A) Lessee shall duly pay to the governmental or other
authority assessing, levying or imposing the same, as additional rent, before they become delin-
quent, all taxes, assessments and other governmental charges levied or assessed upon the Cars
or the interest of Lessee thereunder or in respect thereof, the use or operation thereof or the
earnings arising from the use or operation thereof, and all sales and use taxes which may be
levied or assessed against Lessor or Lessee on account of the acquisition or leasing of the Cars,
and shall promptly pay or reimburse Lessor for all taxes, assessments and other governmental
charges levied or assessed against Lessor on account of its ownership of the Cars or any
thereof or in respect of the use or operation thereof or the earnings arising therefrom, including
any taxes on the Basic Rent or additional rent, exclusive, however, of taxes on Lessor's income
or on Mileage retained by Lessor (except any such tax on Lessor’s income which is in substi-
tution for, or relieves Lessee from the payment of, taxes which it would otherwise be obligated
to pay or reimburse as hereinbefore provided, and except as otherwise provided in Section 12).
In the event any tax reports are required to be made on the basis of individual Cars, Lessee
will either make such reports in such manner as to show the ownership of such Cars by Lessor
or will notify the Lessor of such requirement and will make such report in such manner as
shall be satisfactory to the Lessor.




promptly after Lessee shall have furnished or caused to be furnished to Lessor an opinion, ruling
or other evidence, satisfactory to Lessor, that the remittance thereof to Lessee will not violate
any applicable law or regulation.

6. Identifying Legend. Lessee shall cause to be plainly, distinctly, permanently and con-
spicuously stencilled upon each side of each Car the following words in letters not less than
one inch in height:

“First UnioN ProPerTIES, INC., As OWNER, LESSOR

Baxkers TrusT CoMPANY, oS TRUSTEE, MORTGAGEE AND ASSIGNEE”,

If during the continuance of this Lease any of such words shall at any time be defaced or
destroyed on any Car, Lessee shall immediately cause such defaced or destroyed words to be
restored or replaced. Lessee shall not allow the name of any person, firm, corporation or entity
to be placed on any of the Cars as a designation which might be interpreted as indicating a claim
of ownership thereof by any person, firm, corporation or entity other than Lessor; but Lessee
may letter the Cars with the names or initials or other insignia now or hereafter customarily
used by Lessee on its railroad cars of the same or a similar type.

7. Nuwmbering. Lessee will (unless the same shall have been done prior to the date of com-
mencement of this Lease) cause the identifying symbol ACLX to be placed on, and will ‘cause
one of Lessee’s car numbers to be assigned to and placed on, each side of each such Car, such
car numbers to be as set forth in Schedule B hereof, and at all times thereafter Lessee will cause
each Car subject to this Lease to bear on each side thereof such identifying symbol and the car
number so assigned to it.

Lessee shall, not later than April 1, 1963, cause the identifying symbol and car number
required by this Section 7 and the identifying legend required by Section 6 to be placed upon
at least 60% in number of the Cars made subject to this Lease at the date of commencement
hereof and will cause all such Cars to be so identified not later than October 1, 1963. Lessee
will furnish to Lessor (i) not later than April 1, 1963 a certificate to the effect that it has
complied with the provisions of the preceding sentence required to be done prior to such time
and (ii) not later than October 1, 1963 a certificate to the effect that it has completed the
placing upon all Cars made subject to this Lease at the date of commencement hereof of all
legends, symbols and numbers required by Section 6 and this Section 7.

8. Taxes and Other Charges. (A) Lessee shall duly pay to the governmental or other
authority assessing, levying or imposing the same, as additional rent, before they become delin-
quent, all taxes, assessments and other governmental charges levied or assessed upon the Cars
or the interest of Lessee thereunder or in respect thereof, the use or operation thereof or the
earnings arising from the use or operation thereof, and all sales and use taxes which may be
levied or assessed against Lessor or Lessee on account of the acquisition or leasing of the Cars,
and shall promptly pay or reimburse Lessor for all taxes, assessments and other governmental
charges levied or assessed against Lessor on account of its ownership of the Cars or any
thereof or in respect of the use or operation thereof or the earnings arising therefrom, including
any taxes on the Basic Rent or additional rent, exclusive, however, of taxes on Lessor’s income
or on Mileage retained by Lessor (except any such tax on Lessor’s income which is in substi-
tution for, or relieves Lessee from the payment of, taxes which it would otherwise be obligated
to pay or reimburse as hereinbefore provided, and except as otherwise provided in Section 12).
In the event any tax reports are required to be made on the basis of individual Cars, Lessee
will either make such reports in such manner as to show the ownership of such Cars by Lessor
or will notify the Lessor of such requirement and will make such report in such manner as
shall be satisfactory to the Lessor.
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(B) Lessee covenants to furnish to Lessor, within 60 days after demand-by Lessor, proof
of the payment of any tax, assessment, or other governmental or similar charge in respect of the
Cars which is payable by Lessee as in this Section provided.

9. Reports and Inspection. Lessee will furnish to Lessor on or before the 1st day of
April, 1963, and annually thereafter, and at such other times as Lessor shall reasonably request,
during the continuance of this Lease, a certificate signed by the President or any Vice President
of Lessee, stating

(i) as of the preceding 31st day of December, (a) the car numbers of all Cars then sub-
ject to this Lease, (b) the car numbers of all Cars that have become lost, destroyed or damaged
beyond repair or the title or use of which has been confiscated, requisitioned or taken during
the period elapsed since the end of the period covered by the last previous such certificate
(or since the date of delivery hereof in the case of the first such report), (c) the car numbers
of all serviceable Cars, (d) the car numbers of all Cars awaiting repairs and (e) the car
numbers of all Cars in the shops for repairs, and

(ii) that, in the case of all Cars repainted or repaired during such period, the stencilled
identification legend required to be placed thereon by Section 6 have been replaced or pre-
served on such Cars or that such Cars have been again stencilled as required by Section 6
and that the identifying symbol and the appropriate car number have been replaced or
preserved on each side of each such Car in accordance with Section 7.

Lessor shall have the right, by its authorized representatives, to inspect the Cars, at the
sole but reasonable cost and expense of Lessee, at such times as shall be reasonably necessary to
confirm to Lessor the existence and proper maintenance thereof during the continuance of this
Lease.

10. Recording. Lessee will promptly cause this Lease and each supplement hereto to be
filed with the Interstate Commerce Commission and to be filed, registered or recorded wherever
else reqjuired (and thereafter will cause it to be filed, registered or recorded and refiled,
reregistered or rerecorded whenever and wherever required) in each place in the United States
of America or elsewhere for the proper protection, to the satisfaction of Lessor, of Lessor’s title
to the Cars; and Lessee will from time to time do and perform any other act and will execute,
acknowledge, deliver, file, register or record (and will refile, reregister or rerecord whenever
required) any and all further instruments, required by law or reasonably requested by Lessor,
for the purpose of such protection of its title, or for the purpose of carrying out the intention of
this Lease. Lessee will from time to time do and perform any other act and will execute, ac-
knowledge, deliver, file, register or record (and will refile, reregister and rerecord whenever
required) all other instruments (including but not limited to manufacturer’s certificates of
construction and interchange agreements) in such manner and in such places as shall be required
by any present or future law, rule or regulation. Lessor hereby appoints Lessee its agent and
attorney-in-fact for and in its name and behalf to execute, acknowledge, deliver, file, register or
record (and refile, reregister and rerecord) any and all instruments that Lessor may be required
by law to file, register and record and Lessee agrees so to do. Lessee will pay ail costs, charges
and expenses incident to the filing, refiling, registering, reregistering, recording and rerecording
of this Lease and incident to the preparation, execution, filing, refiling, registering, reregistering,
recording and rerecording of any such further instrument or incident to the taking of any such
other action.

11. Indemnification. Lessee agrees to pay, and to protect, indemnify and save harmless
Lessor from and against: (i) any and all liabilities, damages, expenses (including, without limita-
tion, attorneys’ fees and expenses), causes of action, suits, claims, demands or judgments of any
nature whatsoever arising from injury to persons or property growing out of or connected with
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the ownership or use of the Cars or resulting from the condition thereof, and (ii) any liability
for violation of any agreement or condition of this Lease to be performed by Lessee or of condi-
tions, agreements, restrictions, laws, ordinances, or regulations affecting the Cars or the owner-
ship or use thereof.

12. Liens, Encumbrances and Charges; Certain Rights Upon Discharge. (A) Subject to
Sections 20 and 21 (B) Lessee will not create or permit to be created or to remain, and will
promptly discharge, at its sole cost and expense, any lien, encumbrance and charge upon the
Cars or any thereof or upon Lessee’s leasehold interest therein, and Lessee agrees to protect and
defend the title of Lessor to the Cars from any such liens, encumbrances and charges; provided
that Lessee will not be required to discharge any lien, encumbrance or charge created by Lessor
or resulting from actions of Lessor, unless it is necessary for Lessee to discharge such lien,
encumbrance or charge in order to comply with paragraph (B) of this Section.

(B) Any other provision of this Lease notwithstanding, if for any reason whatsoever,
(i) the Basic Rent or any additional rent, including without limitation any sums payable under
this Section 12(B) (all such rents and sums being hereinafter in this Section 12(B) collectively
called the rentals), payable during the term of this Lease shall be diminished or subject to any
diminution through attachment, claim, demand, charge, lien, levy, order, process, encumbrance
or for any other reason, similar or dissimilar to the foregoing by reason of any taxes, assessments,
expenses, indebtedness, obligations or liabilities of any character, foreseen or unforeseen, incurred
by or against any person, firm, corporation or entity whomsoever, or by reason of any claims,
demands, charges or liens of any nature, foreseen or unforeseen, incurred by any person or
against the rentals, so that the rentals would thereby be rendered inadequate or would be
unavailable to meet the periodic instalments of principal of and interest on any obligations or
indebtedness secured by any assignment of this Lease, or (ii) the payment in full of the rentals
when the same are due and payable under this Lease shall be delayed, hindered or prevented,
or in any way adversely affected, or (iii) the use or application of the rentals by any assignee
thereof for its own purposes shall be hindered, delayed or prevented or the right of such assignee
so to use or apply the same shall in any way be adversely affected, or (iv) such assignee refuses
so to apply the rentals because of a threatened or pending suit in any court as a result of which
such assignee in good faith considers it may have personal liability if it does so apply them, or
(v) the holders of any obligations or indebtedness secured by any assignment of this Lease shall
be subject to any liability or obligation to refund or pay over the rentals, then, in any
such event, Lessee will promptly pay as additional rent, and take any action and incur
any additional expense that may be necessary to the proper application of, sums of money
sufficient to (i) pay fully and discharge such taxes, assessments, expenses, indebtedness,
obligations and liabilities and to eliminate or nullify the cause of such attachment, withholding,
claim, demand, charge, lien, levy, order, process and encumbrance, (ii) eliminate or prevent
any delay, hindrance or obstacle, in the payment in full of the rentals when the same are
due and payable under this Lease and in the use or application thereof by such assignee for
its purposes, and (iii) protect fully the right of such assignee to use or apply the rentals
for its purposes, and will indemnify such assignee against any personal liability which may arise
from applying the rentals and the holders of any obligations or indebtedness secured by any
assignment of this Lease against any liability or obligation to repay, or any loss in repaying,
any moneys received from such assignee. It is the intention of the parties hereto that the
Basic Rent shall be received and enjoyed by Lessor or such assignee thereof as an absolutely
net sum, and that Lessee shall pay all charges which diminish said sum or render the
same inadequate as aforesaid, so that the Basic Rent shall be available for application to the
payment of any obligations or indebtedness secured by an assignment of this Lease, without
diminution for any reason. ..,
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(C) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other than
Section 12(B), Lessee shall have a claim against Lessor to be reimbursed for such sum
with interest thereon at 6% per annum from the date of such payment, provided that such
claim shall not be enforceable under any circumstances during the Initial Term or the Basic
Term of this Lease, but shall be enforceable, provided that Lessee shall not be in default under
this Lease, during any Extended Term of this Lease and may be set off against, but only against,
either (i) any Extended Term Rent payable by Lessee under this Lease during any Extended
Term hereof or (i) the purchase price payable by Lessee under this Lease upon any purchase of
the Cars or any of them pursuant to an offer which shall be made or an option which shall be
exercised during any Extended Term of this Lease.

(D) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other
than Section 12(B), Lessee may notify Lessor of Lessee’s intention to terminate this Lease on
any business day specified in such notice which occurs not less than 60 nor more than 180
days after the making of such payment, provided that as part of such notice of termination
Lessee shall give its irrevocable undertaking to purchase the Cars on such date of termination
at a price determined in accordance with Schedule D hereof as of such date of termination.
Such price shall be payable as an absolutely net sum, without diminution for any reason, it
being the intention of the parties hereto that such price shall- be adequate to discharge in full
any notes secured by any assignment of this Lease at the unamortized cost of the Cars (such
unamortized cost of the Cars to be determined as provided in Schedule D) on such date of termi-
nation, and if such purchase price should be diminished or subject to diminution in any way for
any reason, the provisions of Section 12(B) shall be applicable and Lessee shall pay any addi-
tional sum required to effectuate such intention. Lessee shall deliver such notice and undertaking
to Lessor at least 30 days prior to the proposed date of termination. On such date of termination,
Lessor shall transfer and convey the Cars to Lessee or its nominee upon the terms and provisions
set forth in Section 18, and Lessee shall pay to Lessor in cash the purchase price therefor.

(E) If Lessee shall pay any sum pursuant to Section 12(B), and if such payment would
not have been required to be made by Lessee pursuant to any provision of this Lease other
than Section 12(B), Lessee shall have an option, as hereinafter provided, to purchase from
the owners thereof, on any date occurring during the Basic Term of this Lease and within 180
days after the making of such payment, any notes secured by any assignment of this Lease at
the unamortized cost of the Cars (such unamortized cost of the Cars determined as provided in
Schedule D) on the date of purchase of such notes at a price equal to the then unpaid principal
balance of such notes and interest accrued and unpaid thereon. Lessor agrees that any mortgage
pursuant to which such notes are issued shall contain a provision giving Lessee such option to
purchase notes upon at least 30 days prior written notice to Lessor and in such form as shall be
satisfactory to Lessee. In the event that Lessee shall have so purchased such notes, Lessee shall
then and thereafter, so long as this Lease shall remain in effect, have an option to purchase the
Cars for one dollar. Lessor shall have no obligation to cause the owners of such notes to sell the
same to Lessee except to cause such provision to be included in such mortgage.

13. Maintenance; Compliance with Laws and Rules. Lessee agrees to maintain and keep
the Cars in good mechanical condition, repair and order, ordinary wear and tear excepted, at
its own cost and expense. Lessor shall not be required to make any repairs or replacements of
any nature or description with respect to the Cars or to make any expenditure whatsoever in
connection with this Lease or to maintain the Cars.

Lessee agrees to comply with all governmental laws, regulations and requirements, and with
the Rules of Interchange of the Association of American Railroads (or of any successor thereto),
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with respect to the use, maintenance and operation of each Car; in case any equipment or
appliance on any Car shall be required to be changed or replaced, or in case any additional or
other equipment or appliance is required to be installed on any Car in order to comply with
such laws, regulations, requirements and Rules, Lessee agrees to make such changes, additions
and replacements; and Lessee agrees to maintain each Car in full compliance with such laws,
regulations, requirements and Rules so long as it is subject to this Lease.

Any parts installed or replacements made upon the Cars by Lessee shall be considered
accessions to the Cars and title thereto shall be immediately vested in Lessor, without cost or
expense to Lessor.

14, Payment for Lost, Destroyed or Damaged Cars and for Cars Confiscated, Requisitioned
or Taken. (A) If any Car shall become lost, destroyed or damaged beyond repair or if any
governmental authority shall confiscate, requisition or take the title to any Car, then, on the
Basic Rent Payment Date or Extended Term Rent Payment Date next succeeding the day on
.which such loss, destruction, damage, confiscation, requisition or taking shall oecur, Lessee
shall pay to the Lessor, as damages in lieu oi any further claim of Lessor to or on account of
such Car, an amount in cash equal to the unamortized cost of such Car as determined in accord-
ance with Schedule D.

(B) Whenever any such cash payment is made to Lessor under this Section with respect
to any Car, (i) the Basic Rent or Extended Term Rent payable with respect to such Car on each
Basic Rent Payment Date or Extended Term Rent Payment Date occurring after the Basic Rent
Payment Date or Extended Term Rent Payment Date on which such payment of damages by
Lessee shall occur shall be abated with respect to such Car, (ii) such Car shall thereafter
no longer be deemed to be one of the Cars subject to this Lease, (iii) if such payment of
damages shall be made by reason of loss, damage or destruction, Lessee shall be entitled to the
proceeds of any settlement made by any insurance company, railroad company or other person,
firm, corporation or entity in connection with such loss, destruction or damage beyond repair,
whether such settlement is made with Lessor or Lessee, except that if Lessor shall take out and
pay for any policy of insurance on such Car, then Lessor shall be entitled to the entire proceeds
of any settlement made under such policy in connection with such loss, destruction or damage
beyond repair, and (iv) if such payment of damages shall be made by reason of any confiscation,
requisition or taking, Lessee shall be entitled to any award or compensation allowed or paid.
Lessor hereby irrevocably authorizes and empowers Lessee, in the name of Lessor or otherwise,
to negotiate, accept, reject, file and prosecute any claim, including what would otherwise be .
Lessor’s claim, for any award or compensation on account of any confiscation, requisition or
taking referred to in this Section and to collect and receipt for the same. Lessee shall bear the
risk of and, except as hereinabove in this Sectién provided, shall not be released from its obliga-
tions hereunder in the event of, any loss, destruction, damage, confiscation, requisition or taking
of any of the Cars for any cause whatsoever after the acceptance of delivery thereof hereunder by
the Lessee. Lessee shall bear all costs and expenses incurred in connection with the obtaining of
any settlement or the obtaining of any award.

(C) Lessee shall notify Lessor of the loss, destruction, irreparable damage, confiscation,
requisition or taking of any Car promptly after the same shall occur.

15. Substitution of Cars. Provided that Lessee shall not be in default under this Lease, and
subject to any applicable provisions of the Indenture, Lessee at any time and from time to time
upon 30 days’ prior notice to Lessor may substitute for any five or more Cars (in this Section
termed Replaced Cars) other railroad cars manufactured within 9 months of the date of any

£
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such substitution (in this Section termed Substituted Cars), provided that upon each sub-
stitution of cars,

(i) each Substituted Car shall have an estimated remaining useful life not less than
the greatest estimated remaining useful life of the Replaced Cars for which it shall have been
substituted, as evidenced by a certificate of a principal executive or financial officer of Lessee,
dated not earlier than 10 days prior to the date of such substitution,

(i1) the aggregate fair market value of the Substituted Cars, as certified by such
officer, shall be not less than the greater of (a) the aggregate fair market value of the
Replaced Cars, certified in like manner, which certificate shall state the fair market value
of each Substituted Car or (b) the aggregate of the purchase prices payable by the Lessee
for the Replaced Cars in the event of its purchase of such Replaced Cars pursuant to
Section 16(4A),

(iii) Neither the aggregate of the Basic Rent payable hereunder by Lessee nor the
aggregate of the purchase prices payable by Lessee upon its purchase of any Car pursuant
to any provision of this Lease shall be changed by reason of any substitution of cars, and the
amounts of Basic Rent and unamortized cost (as determined in accordance with Schedule D
hereof) attributable to the Replaced Cars shall be allocated to the Substituted Cars in the
same proportion as the fair market value of each Substituted Car, as certified as aforesaid,
shall bear to the fair market value of all Substituted Cars,

(iv) Lessee shall deliver to Lessor a bill of sale for the Substituted Cars warranting
that Lessee has title thereto free and clear of all liens and encumbrances,

(v) Lessee shall deliver to Lessor an opinion of Lessee’s General Counsel to the effect
that Lessee lawiully owns the Substituted Cars and has good and valid title thereto, free of
all liens and encumbrances and as to the matters specified in Section 19,

(vi) Lessee shall deliver to Lessor a certificate, dated not earlier than 10 days prior
to the date of such substitution and signed by a principal executive or financial officer of
Lessee, setting forth the date of manufacture of each Substituted Car, the original cost thereof,
the unamortized cost of each Replaced Car as determined as provided in Schedule D and
stating that the Lessee intends to use the Substituted Cars in its business, and that the
appropriate identifying legend, symbol and number have been placed on each Substituted
Car as provided in Section 6 and Section 7,

(vii) Lessee shall deliver to Lessor on the date of substitution a certificate, dated such
date, and signed by a principal executive or financial officer of Lessee, to the effect that (a)
the substitution has been duly authorized by Lessee, (b) Lessor has no unsatisfied obligations
to Lessee, that no offset exists with respect to the Basic Rent (or Extended Term Rent if an
Extended Term then be in effect) or other sums payable by Lessee hereunder and no default
on the part of Allied exists thereunder and (c) the Substituted Cars comply with all applicable
laws, ordinances, rules and regulations and may be used for the purposes contemplated by the
Lessee,

(viii) the Lessee shall pay all taxes, including all sales and use taxes (except taxes
measured by income) and expenses incurred by Lessor and Lessee upon or in connection
with each such substitution of cars, and

(ix) there shall be executed and delivered a supplement to this Lease in form and sub-
stance satisfactory to the Lessor and counsel for the Lessor

(a) conveying and transferring the Substituted Cars and confirming that they are
subject to this dease,



(b) amend Schedule B so as to make the Substituted Cars subject hereto,”
(c) making such other changes in this Lease as may be necessary by reason thereof,
(d) ratifying and confirming this Lease in all other respects.

16. Purchase Options. (A) Provided that Lessee shall not be in default under this
Lease, if in the judgment of Lessee the continued use of any of the Cars shall be uneconomic
in the conduct of Lessee’s business, then Lessee may notify Lessor of Lessee’s intention to
terminate the term of this Lease with respect to such Cars on the next succeeding Basic Rent
Payment Date, provided that as part of such notice Lessee shall deliver its irrevocable under-
taking to purchase such Cars on such Basic Rent Payment Date at a price determined in
accordance with Schedule D hereof as of such Basic Rent Payment Date. Such notice and
undertaking shall be accompanied by a certificate, signed by one of its principal executive officers
or by any Vice President of Lessee, to the effect that Lessee has determined that the further use
of such Cars is uneconomic in the conduct of Lessee’s business. Lessee shall deliver such notice,
undertaking and certificate to Lessor at least 45 days prior to the proposed date of termination.
On such date of termination, Lessor shall sell all such Cars to Lessee or its nominee upon the
terms and provisions set forth in Section 18 and Lessee shall pay to Lessor in cash the purchase
price therefor.

(B) Provided that Lessee shall not be in default under this Lease, Lessee may notify
Lessor of Lessee’s intention to terminate the term of this Lease with respect to any of the Cars
on the first Basic Rent Payment Date in the years 1969, 1974, 1979 or 1982, provided that
as part of such notice Lessee shall deliver its irrevocable undertaking to purchase such Cars on
such date at a price determined in accordance with Schedule D hereof as of such date and
provided, further, that if such purchase shall occur on January 31, 1969 Lessee shall pay an
additional amount equal to 3.31% of such purchase price. Lessee shall deliver such notice and
undertaking to Lessor at least 45 days prior to the proposed date of termination. On such date
of termination, Lessor shall sell such Cars to Lessee or its nominee upon the terms and pro-
visions set forth in Section 18 and Lessee shall pay to Lessor in cash the purchase price therefor.

17. Purchase Offer. Provided that Lessee shall not be in default under this Lease, Lessee
shall have the right not less than 75 nor more than 100 days prior to any Basic Rent Payment
Date occurring during the Basic Term of this Lease after February 1, 1974 to make an offer to
Lessor to purchase all (but not less than all) of the Cars on the next succeeding Basic Rent
Payment Date, at a price equal to the sum of (i) an amount equal to the then applicable purchase
price shown on Schedule D hereto and (ii) an amount equal to a percentage of item (i),
which shall be 1.65% in the calendar year 1974, 1.24% in the calendar year 1975, .83% in the
calendar year 1976, .42% in the calendar year 1977 and 0% in the calendar year 1978 and there-
after. No such offer shall be made more than once in any calendar year. In the case of each
such offer Lessor shall accept or reject such offer by notice to Lessee within 45 days after
Lessor receives such offer. If Lessor does not accept Lessee’s offer to purchase the Cars within
such 45-day period, Lessee shall have the right to terminate this Lease on the Basic Rent
Payment Date next succeeding the date of making of such offer by sending to Lessor notice
of termination within 15 days after Lessee receives Lessor’s rejection of Lessee’s offer or, if
Lessor fails to deliver an acceptance or rejection to Lessee, within 15 days following the latest
date on which Lessor could have delivered such acceptance or rejection to Lessee. If Lessee
shall terminate this Lease pursuant and subject to the immediately preceding sentence, Lessee
shall have no further obligations or liabilities under this Lease, except such obligations or liabilities,
actual or contingent, under this Lease as shall have arisen on or prior to said date of
termination. Any sale of the Cars under this Section shall be made upon the terms and
provisions set forth in Section 18 and Lessee shall pay to Lessor in cash the purchase price
therefor.
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18. Payment and Title Upon Purchase. In the event of any purchase of any otie or more
or all of the Cars by Lessee pursuant to any provision of this Lease, Lessor shall not be obli-
gated to give any better title than existed at the time of Lessor’s acquisition of title, and Lessee
shall accept such title subject, however, to (i) any liens, encumbrances, charges, exceptions and
restrictions not created or caused by Lessor and (ii) any laws, regulations and ordinances.

Lessee shall tender to Lessor or any Assignee the consideration for the purchase, and Lessor
shall deliver a bill of sale or other instrument conveying title to the Cars to be purchased to Lessee
pursuant to this Section 18. Lessee shall pay all charges incident to any sale or transfer, including
applicable federal, state or local taxes and the like. Title to such Cars shall be delivered to Lessee
at such place and time as Lessor and Lessee shall'agree.

This Lease shall not terminate on the date on which Lessee shall be obligated to purchase
the Cars to be purchased, nor shall Lessee’s obligations hereunder cease until Lessee shall have
paid the purchase price then payable for the Cars to be purchased (without regard to whether
or not any delay in such purchase shall be due to the fault of Lessor), without set-off, counter-
claim, deduction, defense, abatement, suspension, deferment, diminution or deduction by reason of
any taxes, expenses, indebtedness, obligations, claims, demands, charges and liens of any character
incurred by any person or for any other reason, and until Lessee shall have discharged, or made
provisions satisfactory to Lessor for the discharge of, all other obligations and liabilities, actual
or contingent, of Lessee under this Lease, which obligations and liabilities shall have arisen on
or before the date for the purchase of the Cars to be purchased.

19. Opinion of Counsel. Concurrently with the execution and delivery of this Lease and
of any supplement hereto, Lessee will deliver to Lessor the written opinion of general counsel for
Lessee, in form and substance satisfactory to Lessor and its counsel, to the effect that

(i) Lessee is a corporation duly organized and validly existing and in good standing
under the laws of the State of New York, with all requisite power and authority to enter into
and perform this Lease, including any supplement hereto and to lease and operate the Cars;

(ii) this Lease, including any supplement hereto, has been duly executed and delivered,
pursuant to due authorization, by Lessee and constitutes a valid and binding agreement
legally enforceable against Lessee in accordance with its terms and has been recorded or filed
in all offices in which recording or filing is necessary to give notice or to protect the validity
thereof ; '

(iii) no authorization, order, license, permit, franchise, or consent of, or registration,
declaration or filing with, any governmental authority is required in connection with the exe-
cution, delivery or performance of this Lease and any supplement hereto or if any such
approval, authorization, order, license, permit, franchise, consent, registration, declaration or
filing is required, specifying the same and stating that the same have been obtained or made
and are in full force andleﬁect ;

(iv) neither the execution or delivery of this Lease and any supplement hereto, nor
performance hereof, nor the consummation of the transactions herein contemplated will con-
flict with or result in a breach of any of the terms, provisions or conditions of the certificate
of incorporation or by-laws of Lessee, or of any present statute or administrative regulation,
or of any order, writ, injunction, judgment or decree of any court or governmental authority,
or of any agreement or instrument to which Lessee is a party or by which it is bound, or con-
stitute a default thereunder, or result in the creation of any lien, charge or encumbrance upon
the Lessee’s leasehold interest under this Lease, including any supplement hereto, in the
Cars pursuant to, any indenture, mortgage, deed of trust, bank loan or credit agreement or
other instrumenit to which the Lessee is a party or by which it may be bound; and
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(v) as to such other matters incident to the transactions contemplated as Lessor may
reasonably require.

20. Assignment and Subletting. With the prior written consent of Lessor, Lessee may
sublet the Cars and may assign or otherwise transfer all of its rights and interests hereunder and
may renew, amend, release or cancel any sublease, assignment or transfer entered into pursuant
to this Section; provided that any assignee or transferee (other than a sublessee) shall execute
and deliver to Lessor an instrument, satisfactory in substance and form to Lessor, assuming all
the obligations hereunder of the assigning or transferring lessee; and provided, further, that
no assignment, transfer or sublease shall affect or reduce any of the obligations of Lessee here-
under, but this Iease shall continue in full force and effect and all obligations of Lessee hereunder
shall continue in full force and effect as the obligations of a principal and not as the obligations
of a guarantor or surety. Neither this Lease nor the term hereby demised and let shall be
mortgaged by Lessee nor shall Lessee mortgage or pledge the interest of Lessee in and to any
sublease or the rentals payable thereunder. Any such mortgage and any such assignment,
transfer, sublease or pledge made by Lessee in violation of this Section 20 shall be void.

21. Default; Permitted Contests. (A) If Lessee at any time shall fail to make any payment
or perform any act on its part to be made or performed under this Lease, then Lessor may (but
shall not be obligated to), without notice to or demand upon Lessee and without waiving or
releasing Lessee from any obligations or defauit of Lessee hereunder, make any such payment or
perform any such act for the account and at the expense of Lessee. All sums so paid by Lessor
and all necessary and incidental costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) incurred in connection with the performance of any such act by
Lessor, together with interest at the rate of 6% per annum from the date of the making of
such payment or the incurring of such costs and expenses by Lessor, shall be deemed additional
rent hereunder and shall be payable by Lessee to Lessor, on demand, and Lessee covenants to

" pay any such sum or sums with interest, as aforesaid.

(B) Lessee shall not be required by any provision of this Lease to pay, discharge or remove
any tax, lien, assessment, or encumbrance, or any other imposition or charge on or against the
Cars or any thereof, so long as Lessee shall (after prior written notice to Lessor) in good faith
contest at its expense the same or the validity or amount thereof by appropriate legal proceedings
which shall operate to prevent the collection or satisfaction of the tax, lien, assessment, encum-
brance, imposition or charge so contested and the sale of the Cars or any thereof to satisfy the
same, and pending any such proceedings Lessor shall not have the right to pay, remove, or
cause to be discharged the tax, lien, assessment, encumbrance, imposition or charge thereby
being contested, provided that Lessee shall, prior to the date that any such item is claimed
to be due and payable, have given such security as may be required in the proceedings and
such reasonable security as may be demanded by Lessor to insure such payment and prevent
any sale or forfeiture of the Cars or any thereof by reason of such nonpayment, and provided
further that Lessor would not be in any substantial danger of civil or any danger of criminal
liability by reason of such nonpayment.

22. Ewvents of Default. If any one or more of the following events (herein sometimes
called Events of Default) shall happen (and regardless of the pendency of any bankruptcy,
reorganization, receivership, insolvency or other proceedings, in law, in equity, or before any
administrative tribunal, which have or might have the effect of preventing Lessee from complying
with the terms of this Lease):

(i) default shall be made in the payment when due of Basic Rent or Extended Term
Rent; or
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(ii) default shall be made in the observance of any other of the covenants, conditionsb
and agreements on the part of Lessee contained herein and such default shall continue
for 30 days after written notice from Lessor to Lessee specifying the default and demanding
the same to be remedied; or

(iii) the estate or interest of Lessee in any of the Cars shall be levied upon or attached
in any proceeding and such process is not vacated or discharged within 60 days after such
levy or attachment; or

(iv) a decree or order by a court having jurisdiction shall have been entered in a
proceeding brought against Lessee

(a) adjudging Lessee a bankrupt or insolvent, or

(b) approving as properly filed a petition seeking reorganization of Lessee under
the Bankruptcy Act or any other state or federal law relating to bankruptcy or
insolvency, or

(¢) for the appointment of a receiver or liquidator or trustee in bankruptcy or
insolvency of Lessee or of its property or any substantial portion of its property, or

(d) for the winding up or liquidation of the affairs of Lessee,

and such decree or order shall have remained in force undischarged and unstayed for 30
days (except that no period of time shall be necessary in the case of clause (a) above; or

(v) Lessee shall
(a) institute proceedings to be adjudged a voluntary bankrupt, or
(b) consent to the filing of a bankruptcy proceeding against it, or

(c) file a petition or answer or consent seeking reorganization or readjustment
under the Bankruptcy Act or any other state or federal law, or otherwise invoke any
law for the aid of debtors, or consent to the filing of any such petition, or

(d) consent to the appointment of a receiver or liquidator or trustee in bank-
ruptcy or insolvency of it or of its property or any substantial portion of its property, or

(e) make an assignment for the benefit of creditors, or admit in writing its inability
to pay its debts generally as they become due, or

(f) take any corporate action in furtherance of any of the aforesaid purposes;

then, in any such case, Lessor, at its option may

(1) proceed by appropriate court action or actions, either at law or in equity, to
enforce performance by Lessee of the applicable covenants of this Lease or to recover
damages for the breach thereof; or

(2) by notice to Lessee terminate the term of this Lease, whereupon all right of
Lessee to the use of the Cars shall forthwith terminate as though this Lease had never
been made, but Lessee shall remain liable as hereinafter provided ; and thereupon Lessor
may by its agents enter upon and take possession of all or any of the Cars and thence-
forth hold, possess and enjoy the same free from any rights of Lessee, or its successors
or assigns, to use the same for any purposes whatever (including the right to sell the
Cars or any thereof upon any terms deemed satisfactory to Lessor) ; but Lessor shall,
nevertheless, have the right to recover from Lessee any and all amounts which under
the terms of this Lease may be then due or which may become due and unpaid, including
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the Basic Rent or Extended Term Rent becoming due after the date of_default until
the date of termination of the term of this Lease as provided in this subdivision (2),
for the use of the Cars and also to recover forthwith from Lessee (i) if the term of
this Lease has not expired, as damages for loss of the bargain and not as a penalty, a
sum equal to the total of the semi-annual instalments of the Basic Rent or the Extended
Term Rent determined as provided in Schedule C hereof discounted in each case from
the date on which the same is payable to the date of such termination on the basis of
a 4% per annum discount, compounded annually, and (ii) any damages or expenses,
including reasonable attorneys’ fees, which Lessor shall have sustained by reason of
the breach of any covenant or covenants of this Lease other than for the payment of
Basic Rent or Extended Term Rent. Lessee hereby waives, to the full extent permitted
by law, any right it may have to require the sale, in mitigation of damages, of the Cars.

Anything to the contrary hereinabove contained notwithstanding, any nonpayment of Basic
Rent, Extended Term Rent or additional rent due hereunder, whether during the applicable period
within which a default may be cured or for a longer period, and whether or not deemed a
default or violation of this Lease, shall result in the obligation on the part of Lessee to pay
also an amount equal to 6% per annum of the overdue Basic Rent, Extended Term Rent or
additional rent, as the case may be, for the period of time during which such Basic Rent, Extended
Term Rent or additional rent shall be overdue.

The remedies in this Section 22 provided in favor of Lessor shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all other remedies in its favor existing under
this Lease, at law or in equity. The Lessee hereby waives any mandatory requirements of law,
now or hereafter in effect, which might limit or modify any of the remedies in this Section 22
provided, to the extent that such waiver is permitted by law. Extension of time for any
payment of Basic Rent, Extended Term or additional rent, acceptance of a part thereof or
failure of Lessor to enforce promptly any breach of this Lease by Lessee shall not constitute a
waiver of any of Lessor’s rights under this Section,

23. Acceptance of Surrender; Redelivery. No surrender to Lessor of this Lease or of
the Cars or any thereof or of any interest therein shall be valid or effective unless agreed to and
accepted in writing by Lessor, and no act by a representative or agent of Lessor, and no act
by Lessor, other than such a written agreement and acceptance by Lessor, shall constitute an
acceptance of any such surrender. Upon the termination of the term of this Lease with respect
to all the Cars by reason of expiration of the stated term hereof, such Cars shall be delivered to
Lessor at such place and time as Lessor and Lessee shall agree,

24. Certain Certificates. Lessee shall deliver to Lessor on the 1st day of April in each of the
years 1968, 1971, 1974, 1977, 1980 and 1983 and at such other times not more often than once in
any year as Lessor shall request a certificate of a principal executive or financial officer of Lessee
setting forth the fair market value of the Cars as at the preceding 31st day of December. If the
fair market value of the Cars as at the date of such certificate, as set forth in any such certificate,
shall be less than the unamortized cost of the Cars (as determined in accordance with Schedule D)
as at such date, then if Lessor shall request, Lessee shall not less than 20 nor more than 40 days
after such request either (i) effect a substitution of Cars pursuant to Section 15 or (ii) purchase
one or more Cars pursuant to Section 16(A) or (iii) substitute one or more Cars and purchase
one or more Cars, so that immediately upon such substitution or such purchase or such substitution
and purchase the fair market value of the Cars will equal or exceed the unamortized cost of the
Cars (determined as aforesaid) as at the preceding 31st day of December ; provided, that if Lessee
shall elect to effect a substitution of Cars pursuant to Section 13, the requirements in such Section
that a notice be given to Lessor and that a substitution may be effected only with respect to five or
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more Cars shall not be applicable and provided, further, that if Lessee shall elect to purchase one
or more Cars pursuant to Section 16(A), the requirements in such Section that Lessee deliver a
certificate to the effect that further use of such Car or Cars is uneconomic and that such purchase
shall occur on the next succeeding Basic Rent Payment Date shall not be applicable.

25. Supplements. Lessor and Lessee will execute and deliver on or prior to any date on
which additional Cars shall be made subject to this Lease a supplement to this Lease, substantially
in the form of Schedule E, appropriately amending this Lease as provided in Article II of the
Indenture and ratifying and confirming this Lease,

26. No Claims Against Lessor. Nothing contained in this Lease shall constitute any consent
or request by Lessor, express or implied, for the performance of any labor or services in respect
of the Cars or any thereoi, nor as giving Lessee any right, power or authority to contract for
or permit the performance of any labor or services as would permit the making of any claim
against Lessor.

27. Notices, etc. During the term of this Lease, all notices, demands, requests, approvals,
consents, and other similar instruments of whatsoever kind or character to which Lessor may be
entitled or which may be required pursuant, to this Lease to be given to Lessor shall be made
and delivered to Lessor at its address set forth above or at such other address as Lessor shall
notify Lessee in writing, and, at the request of Lessor, to any Assignee at the address set forth
in such request. All such notices, demands, requests, approvals and other similar instruments
under this Lease shall be in writing, and shall be deemed to have been properly given if sent
by United States certified or registered mail, postage prepaid, (i) if to Lessee, addressed to
Lessee at its address set forth above, or at such other address as Lessee from time to time may
have designated by notice to Lessor, and (ii) if to Lessor, addressed to Lessor at its address set
forth above, or at such other address as Lessor may have designated, from time to time, by
notice to Lessee. . _

28. Waiver, Discharge. 1f any term or provision of this Lease or any application thereof
shall be invalid or unenforceable, the remainder of this Lease and any other application of such
term or provision shall not be affected thereby. Neither this Lease nor any term or provision
hereof may be changed, waived, discharged or terminated orally, but only by an instrument in
writing signed by the party against which the enforcement of the change, waiver, discharge or
termination is sought. The terms and provisions of this Lease shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns. The headings
in this Lease are for convenience of reference only and shall not define or limit the provisions
hereof. This Lease may be executed in several counterparts, each of which shall be an original,
but all of which shall constitute but one instrument.

29. Assignment of Lessor’s Interest. Lessor may, at any time and from time to time, assign
to any person, firm, corporation or entity (herein called an Assignee), by way of pledge, or as
security for any indebtedness of Lessor or otherwise, any or all of the rights and interests in whole
or in part of Lessor under this Lease, including the right to receive any rental payable hereunder.
From and after any such assignment to any Assignee by way of pledge or as security for any
indebtedness of Lessor, (1) such Assignee may enforce any and all of the terms of this Lease,
to the extent so assigned, as though such Assignee had been a party hereto, (ii) no action or
failure to act on the part of Lessor shall adversely affect or limit any rights of such Assignee,
(iii) no such assignment shall release Lessor from any of its obligations under this Lease nor
constitute an assumption of any such obligations on the part of such Assignee, (iv) no Basic
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Rent may be prepaid prior to the due date thereof without the prior written consent of such
Assignee, (v) no termination, amendment or modification of this Lease and no waiver of any of
the terms and provisions hereof shall be valid unless consented to in writing by such Assignee,
(vi) all notices, demands, consents, requests, approvals or other instruments given by Lessee
hereunder shall also be delivered to such Assignee, and (vil) whenever the term Lessor is used
herein, it shall, when appropriate, include such Assignee. Any Assignee may assign his or its
rights and interest in this Lease to another assignee, and on and after the date of such assignment
the term “Assignee” shall include such assignee.

30. New York Law. This Lease shall be governed by and construed in accordance with
the law of the State of New York.

31. Incorporated Schedules. The following are Schedules A, B, C, D and E referred to in
this Lease:

SCHEDULE A TO LEASE

CERTAIN DEFINED TERMS

1. Basic Rent Payment Dates shall be:

(a) for the Initial Term—Each January 29 and July 29 occurring during the Initial
Term of this Lease to and including January 29, 1964 ;

(b) for the Basic Term—July 29, 1964 and each January 29 and ]uly 29 occurring
thereafter to and including January 29, 1984.

2. Extenpep TerM ReNT PavyMeNT Dates shall be each January 29 and July 29 during
each Extended Term to and including January 29 immediately prior to the expiration date of
such Term.

3. Indenture—means that certain Indenture of Mortgage and Deed of Trust, dated as of
July 26, 1962, from First Union Properties, Inc. to Bankers Trust Company as Trustee.

15



Number
of
Cars

Interstate
Commerce
Commission
Specification

Number

— et 8»—‘
o—‘)—ﬂOOb—‘No—-‘»—‘o—-o-an—awwv-amp—nb—‘o—ﬂHm -

ey
w

23

ICC 112A-400W -

43

ICC-103AW

€&

I1CC-103BW

113

i

AAR-201A80W

3
&

13

113
(43
[
13
£
(13
[
1
$¢

({3
9

[T g
Py

SCHEDULE B TO LEASE
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(13

New Identifying
Symbol and

Number

ACLX-25300-25365

€t

"’

1

3

3

4

[

[

ACLX-

[

[£3

[

[T

25366-25375
23313-23314
23315-23325
25376-25435
25436-25440

27828

27829

27830

27831
27832-27844

27845
27846-27848
27849-27851

27852

27853

27354

27855

27856
27857-27858

27859
27860-27877
27878-27888

27889
27890-27902
27903-27925
27926-27927
23857-23862
24803-24807
28000-28005
49124
49125-49134
49135-49155
49156-49169
49170-49184
49185-49186

49187
49189-49203
49204-49247
49248-49269
49500-49524
49525-49580
49581-49596
49597-49604
49605-49607
49608-49609

Category for
Purposes of

Schedule C

I

II

111

v

v

VI

VII
VIII

IX

X

X1

XII
XIII
X1V
XV

XVI
XVII
XVIII
XIX
XX

" XXI
XXI1
XXIII
XXI1V
XXV
XXVI
XXVII
XXVIII
XXIX
XXX
XXXI
XXXII
XXXIII
XXXIV
XXXV
XXXVI
XXXVII
XXXVIIL
XXXIX
XL

XLI
XLII
XLIII
XLIV
XLV
XLVI
XLVII

XLVIID



SCHEDULE C TO LEASE

Basic RENT AND EXTENDED TERM RENT PAYMENTS
AND LEssOR’s CAPITALIZED COSTS -

Column 1 Column 2 Column 1 Column 2
Lessor’s Total Lessor’s Total
Capitalized Cost Capitalized Cost
Category and for each Car Category and for each Car
Number of Cars in such Category Number of Cars in such Category
I 45 23,250 XXV 11 5,703
11 18 23,250 XXVI 1 6,718
111 66 4,069 XXVII 13 5,816
v 10 6,900 XXVIII 23 5,608
Vv 2 6,326 XXI1X 2 6,116
VI 11 6,116 XXX 6 13,082
VII 60 6,886 XXXI 5 15,487
VIII 5 6,900 XXXII 6 14,962
IX 1 5,526 XXXI1I 1 7,124
X 1 6,706 XXXIV 10 7,123
XI 1 5,526 XXXV 21 7,102
XII 1 6,706 XXXVI 14 7,438
XIII 13 5,665 XXXVII 15 7,479
XI1v 1 5,526 XXXVIII 2 6,825
XV 3 5,684 XXXIX 1 6,828
XVI 3 6,706 XL 15 7,479
XVII 1 5,998 XLI 44 7,512
XVIII 1 5,526 XLII 22 7,548
XIX 1 5,998 XLIII 25 7,084
XX 1 5,526 XLIV 56 7,084
XX1 1 5,998 XLV 16 7,153
XXII 2 5,526 XLVI 8 7,152
XXIII 1 6,706 XLVII 3 7,253
XXIV 18 5,526 XLVIII 2 7,071

1. Lessor’s Initial Capitalized Cost for each Car shall be determined as of the close of
business on the date of delivery of this Lease and shall be a fraction of Lessor’s Total Capitalized
Cost for such Car, the numerator of which fraction shall be the aggregate principal amount of
all the 434% Secured Notes issued under the Indenture on or prior to the date of commencement
of the Initial Term of this Lease and the denominator. of which fraction shall be the aggregate
principal amount of all such 434% Secured Notes and all 438% Secured Notes issued under
the Indenture on or prior to the date of commencement of the Initial Term of this Lease.

2. Lessor’s Subsequent Capitalized Cost for each Car shall be the excess of Lessor’s Total
Capitalized Cost for such Car over Lessor’s Initial Capitalized Cost therefor determined as pro-
vided in paragraph 1 of this Schedule C.

3. On each Basic Rent Payment Date during the Initial Term of this Lease, the Basic
Rent thereunder will be the sum of (i) 2.1875% of Lessor’s Initial Capitalized Cost and (ii)
2.3125% of Lessor’s Subsequent Capitalized Cost for each Car.

4. On each Basic Rent Payment Date during the Basic Term of this Lease to and includ-
ing January 29, 1971 the Basic Rent for each Car will be the sum of (i) 8.37% of Lessor’s Initial
Capitalized Cost and (ii) 2.3125% of Lessor’s Subsequent Capitalized Cost for each Car.

5. On July 29, 1971 and on each Basic Rent Payment Date thereafter during the Basic
Term of this Lease, to and including January 29, 1984, the Basic Rent for each Car will be 5.161%
of Lessor’s Subsequent Capitalized Cost for such Car.

6. On July 29, 1984 and on each Extended Term Rent Payment Date thereafter during
the first Extended Term of this Lease to and including January 29, 1989 the Extended Term
Rent for each Car will be 1% of Lessor’s Total Capitalized Cost for such Car.

7. On July 29, 1989 and on each Extended Term Rent Payment Date thereafter during
each succeeding Extended Term to and including January 29, 1999 the Extended Term Rent
for each Car will be three qa@arters of 1% of Lessor’s Total Capitalized Cost for such Car.

‘ 17



SCHEDULE D TO LEASE

UNAMORTIZED Co0sTS OF CARS

On any date the unamortized cost of any Car shall be the sum of: (i) the determinable
amount determined as provided below in this Schedule D plus (ii) if the date as of which such
unamortized cost is calculated shall not be a Basic Rent Payment Date, interest at the rate of
434 % per annum on such determinable amount for the period beginning on the immediately
preceding Basic Rent Payment Date (or if there shall be no such Date, for the period beginning
on the date on which such Car became subject to this Lease) and ending on and including the
date as of which such unamortized cost is calculated or (iii) if such date of calculation shall be
a Basic Rent Payment Date, the amount of Basic Rent payable with respect to such Car on such
date pursuant to this Lease. The determinable amount referred to in this Schedule D shall be:

(a) Prior to August 1, 1964, an amount equal to Lessor’s Total Capitalized Cost of
such Car shown on Schedule C hereof;

(b) On and after. August 1, 1964 to and including January 31, 1971, the sum of: (x)
Lessor’s Subsequent Capitalized Cost for such Car plus (y) an amount which bears the
same proportion to the then applicable amount shown on Column 2 below as Lessor’s Initial
Capitalized Cost for such Car determined as provided in Schedule C hereof bears to $10,000;

and

(c) On and after February 1, 1971 to and including January 31, 1984, an amount

which bears the same proportion to the then applicable amount shown on Column 3 below
as Lessor’s Subsequent Capitalized Cost for such Car determined as provided in Schedule
C hereof bears to $10,000.

Column 1

Column 2

For the Semi-Annual
Period Beginning on:

August 1, 1964

February 1, 1965

August 1, 1965

February 1, 1966

August 1, 1966

February 1, 1967

August 1, 1967

February 1, 1968

August 1, 1968

February 1, 1969

August 1, 1969

February 1, 1970

August 1, 1970

February 1, 1971

August 1, 1971

February 1, 1972

August 1, 1972

February 1, 1973

August 1, 1973

February 1, 1974

&>

..................

................

................

------------------

................

------------------

................

..................

................

..................

..................

_Column 3

QOO OO OO0 OOOOOCO

$9,716
9,424
9,126
8,821
8,509

8,190 -




Column 1

For the Semi-Annual
Period Beginning on:

August 1, 1974 ... .........
February 1, 1975 ..........
August 1, 1975 ... ..ol
February 1, 1976 ..........
August 1, 1976 ............
February 1, 1977 ..........
August 1, 1977 ............
February 1, 1978 ..........
August 1, 1978 ............
February 1, 1979 ..........
August 1, 1979 ....... ...,
February 1, 1980 ..........
August 1,1980 ............
February 1, 1981 ..........
August 1, 1981 ............
February 1, 1982 ..........
August 1, 1982 ............
February 1, 1983 ..........
August 1, 1983 ............
February 1, 1984 ..........

......

......

......

......

......

......

......

......

Column 2

OO OO OO O OO OO0 OOOOOOLCOOO
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Column 3

$7,863
7,529
7,187
6,337
6,479
6,113
5,738
5,355
4,962
4,561
4,151
3,730
3,301
2,861
2,411
1,951
1,480
998
505
10



SCHEDULE E TO LEASE

Supplement No. ....,datedasof ................ , 196. ., to that certain Lease of Rail-
road Equipment dated as of ............ooit, , 196.., between First Union Properties,
Inc. as Lessor and Allied Chemical Corporation as Lessee for an Initial Term and a Basic Term
extending to and including January 31, 1984 (such Lease, as herein supplemented, being herein-
after termed the Lease).

WaEREAS, Lessor and Lessee executed and delivered the Leaseon .......... , 1962, which
Lease covers .............. railroad cars of the type described in Schedule B thereof; and

WHEREAS, Section 25 of the Lease provides for the execution and delivery of supplements
thereto whenever additional railroad cars are made subject to the Lease and Lessor and Lessee
wish to make the ........ cars of the types described in Schedule A hereof subject to the Lease;

Now, THEREFORE, in consideration of the premises and other good and valuable considera-
tions, the receipt and sufficiency of which said considerations are hereby acknowledged and con-
fessed by each party, it is hereby mutually agreed by and between Lessor and Lessee that the
Lease shall be and the same hereby is supplemented, in the following particulars:

1. The...... railroad cars of the types and bearing the identifying symbol and car numbers
set forth in Schedule A hereof are hereby made subject to the Lease and shall be Cars for all
purposes of the Lease. Lessee hereby acknowledges delivery of the Cars and acknowledges that the
Cars are in the possession of Lessee and subject to all the terms and conditions of the Lease.
Lessee further acknowledges that each Car complies with the Rules of Interchange of the Associa-
tion of American Railroads and with all governmental laws, rules, regulations and requirements
relating to the construction and equipment of railroad cars of the same character as the Car and
is in good order and ready for service.

2. Lessor’s Total Capitalized Cost ‘set forth in Schedule C to the Lease is hereby increased

by the amountof $............ , which is the cost to Lessor of acquiring the Cars described in
Schedule A hereof. Column 1 of said Schedule C is amended by increasing the number of Cars
in Category ........ 14 S and Column 2 of said Schedule C is amended in the following
manner :

3. The Basic Rent and Extended Term Rent of the Cars shall be calculated and paid on the
basis of Lessor’s Total Capitalized Cost as increased as provided in Section 2 hereof.

This Supplement is expressly made supplemental to and a part of the Lease. Lessor and
Lessee agree that all the agreements, covenants, conditions and provisions contained in the Lease
shall be applicable to the Cars made subject thereto by this Supplement and except as hereinabove
expressly supplemented, the Lease shail be and remain unaltered and in full force and effect.
Lessor and Lessee hereby confirm and ratify the Lease as supplemented hereby.

In WriTness WHEREOF, Lessor and Lessee, pursuant to due corporate authority, have caused
these presents to be signed in their respective corporate names and their respective corporate
seals to be hereunto affixed, duly attested, all as of the day and year first above written,

First Unton ProperTIES, INC.

Attest: Vice President

.................................

Secretary

Arviep CrEMIcAL CORPORATION

By ..... et eeeetiee ettt aanan
Attest: Vice President

Assistant Secretary
20



In WiTnEss WHEREOF, the parties hereto have signed, sealed and delivered this Lease
by their respective officers thereunto duly authorized as of the day and year first above written.

. I

. ‘ ' .
First Union P,Rorgmms, Inc., L
] ‘

i © o a1

pb : : . i

1

!
By ;"._\...,". ....... ..’.‘.,..'.\......\'..J.

e Vice President
Lessor '

Attest:

.......... “r s e s e

Secretary

Arviep CHEMIcAL CORPORATION  °

Vice President

Attest:

...............

21



County oF HupsoN

. StAaTE OF NEW JERSEY}

On this . £ day of October, 1962 before me personally appeared CrarLEs W. CossEY,
to me personally known, who being by me duly sworn, says that he is a Vice-President of First
Union Properties, Inc., that the seal affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he duly acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

//é// \__/( z (7 '////(b/‘

o7

v Notary Public
[sear] MARY JANE 0'00MNC
NOTARY PUZLIC © '

Commission Expires Januaty 23, 1367,

StaTE oF NEW YORK
COUNTY OF NEW/,YORK

On this 5/? ... day of October, 1962 before me personally appeared JAMES SHERIDAN,
to me personally known, who being by me duly sworn, says that he is a Vice-President of Allied
Chemical Corporation, that the seal affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of said. corporation by
authority of its Board of Directors, and he duly acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

e .{?:f.;’ te Lo LTTE
- Notary Public

[sEAL]
GERTRUDE OTTENM
NOTARY PUBLIC, State of New York

No. 43- -2987125
Qualified in Rxca*cnd County

4 Cert. filed in New York County
' Commission Expircs March 30, 1963

22
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LEASE SUPPLEMENT

SUPPLEMENT NO. 1, dated as of December 4, 1962, to that certain Lease of Railroad
Equipment, dated as Of OCCO““-T 2. 1002, between Frust Usien rorerTies, [vc. as Leszor and
i | M .o . ' ¥ ’ : L2
Arvien Crenicat CosreraTion as Lessee for an Initiai Terav and a Busic Tern exiending to
and including January 31, 1984 {such Lease, as heremn amended and supplemented, Leing herein-
after termed the Lease).

WiereAs, Lessor and Lessee delivered the Lease on October 9, 1962, which Lease covers
589 railroad cars of the type described in Schedule B thercof; and

Wirereas, Section 25 of the Lease provides for the cxecution and delive
thereto whenever additional railroad cars are made subject to the Lease and L
wish to make the 2027 cars of the types described in Schedule A hercof subject to the L:ase'

m o
3!
o}
[ %
t-1
It
o
7
&4
o

Now, THEREFGRE, in consideration of the premises and other zood and valuable considera-

tions, the reecipt and surhciency of which said considerations are hereby acknowledzed and con
fessed by each party, it is hereby mutually agreed by and between Lesser and Lessee that the

%,
Lease shall be and the same hereby is amended and supplemented, in the following particulars:

1. The first paragraph of Scction 7 of the Lease is hereby amended to read as foilows:

“7. Numbering, Lessee will (uunless the same shall liave been done prior to the dzte
of commencement of this Lease) cause the identilying symbol ACDX to be pxau’d ou, and
L

will cause one of Lesses’s car numbers to te assigred to and placed on, each side of each such
Car, such car numbers to be as set forth in Schedule B hereof, and at a'sl times therea f ar

Less=e will cause each Car subject to tnis Lease to bear on each side thereof such identifving

symibol and the car number 50 assigned to it.” o

2. Scheduie B to the Lease is hereby amicnded by changing the identiiying symbol "ACLX”
wherev ver aj pearing in the fourth f ; hcdule B to the identifying

i
columa from the laft of such Sc
£

Qi 2
symbol “ACDX.” The line of Scheduie 13 to the Lease in which appears the figure 1I
, .
i

> Lea 11 under t
caption ' Catcgory for Purposes of Scheduie C7 is hereby amended to read {rom left to rizht
as follows: 2

]
“18 H TNGX-I00435-30081 ] ACDN-030045-23C301 117

3. The 2027 railroad cars of the types and Learing the old identilying symbel and car
t ! :

numters set {orth in Column 3 of Schedule A hicreof and o bear the new c’ wifying symbol and
car numbers set forth in Columu 4 of Schedule A hereof are liereby made subjecz to the Lease

t
and shall ‘) Cars for all purposes of the Lease. Lessee hereby acknowledges delivery of such
2027 Cars and acknowledges that such 2027 Cars are in the possession of L essee and subject o
s and conditions of the Lease. Lessee further acknowle dges tlm_ each Car made

2
=]
s

all the term
subject to the Lease by this Supplenient No. 1 complies with the Rules of Iaterchange of 'he
Association of Aunerican Railroads and with ali governmental faws, rules, regulazions and reguire-

mients relati;'g to the construction and eguipmen of railroad cars of the same character as thc
Car and is in good arder and ready for service.

ule C to the Lease is hereby supplemented h_v adding 131 additional Cémgu"x .
IX toand in ding CNCIX, each of which Cat goric ‘
s

s shall have’ the number of
Cars and the Lessor's Tot: Capitalized Cost for each Car uch Category as sct forth ia



Schedule B hereof for such additional Categury. From and including the date of delivery of
this Supplement No. 1, Schedule C to the Lease of ‘Railroad Equipment, dated as of
October 2, 192, as supplemented by the addition of such additional 15t C‘.‘ 2gorics, shall be

as sr' fm’:h in bc*ﬂdu!c I3 hereof and svch Schcdul B sha
4
&

[o]
—~
%
£
1
o
E;
- M
: 2
<’
=}
-
(43
3
ﬂ
El.
o
(¢
c.
)
n
O
l’}
c
c
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-
o
—
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[
~N
o
e
)

Total C..p.z lized Cost ‘or the 20"7 Car> madc subject to the Lease on the date of delivery o
this Supplement No. | to the Lease is at least equal to the cost to Lessor of acquiring such Cars.

fe)

5. Trom and including the date of delivery of this Supplement No. 1 to the Lease the Basi
Rent and Extended Term-Rent of the Cars shall be calculated and paid on the basis of Lessor’
Total Capitalized Cost for each Car as sét forth in Schedule C to the Lease, as such Schedul
is supplemented hereby.

This Supplement is expressly made supplemental to and a part of the Lease. Lessor and
Lessee ugree that all the agrecments, covenants, conditions and provisions contained in the
Lease shall Le applicable to the Cars made sublect theretn by this Supplement and except as
hereinabove expressly amended and supplemented, the Lease shall be and remain unaltered and
in full force and =ffect. Lessor and Lessee hereby coniirm and ratify the Lease as amended
and suppiemented hereby.

Ix WitNess WHereor, Lessor and Lesses, pursuant to due corporate autherity, have caused
these pressnts e be signed in thei' rcsp»cti\"* corporate names and thetr re:pcczive corporate seals
o

be hereunto affixed, duiy attested, all as of the day and year first above writtern.

Fiest Uxniox PeoperTiE

/Vzce Preside

Assisiont Seeretary

- Avrriep Crextrcal CozpORATION

/ che Presiden
Attest:

L R B N NI S S S AP S P /...
A.mstantbec 1y

™
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a

all the 434 %% Secured Notes issued under the Indenture ou or prior to the date of commencement
of the Init 1:11 Term of this Lease and the denominator of which fraction shall be the aggregate
prmcxpal amount of all such 4349 Securcd Notes and ail 434%0 Sccured Notes issued under
the Indenture on or prior to the date of commencement ot the Inttial Term of this Lease,

2. Lessor’s Subsequent Capitalized Cost for cach Car shall bz the excess of Lessor’s Total
C:xpxml ized Cost for such Car over Lessor’s Initial Capitalized Cost therefor determined as pro-
vided in paragraph 1 of this Schedule C.

3. On cach Basic Rent Payment Date during the Initial Term of this Lease, the Basic
Rent thereunder wiil be the sum of (i) 2.1875% of Lessor's Initial Capitalized Cost and (ii)
2.3125% of Lessor's Subsequent C.puui./‘-d Cost for cach Car. :

4. On each Basic Rent Payment Date during the Basic Term of this Lease to and inciud-
ing January 29, 1971 the Basic Reat for each Car will be the sum of (1) 8.37% of Lessor’s Initial
Capitalized Cost an . (i) 2.3125%% of Lessor’s Subsequent Capitalized Cost for each Ca

5. On July 29, 1971 and on cach Dasic Rent Paymen Date thereafter durin
Term of this Lease, to and including January 29, 1984, the Basic Rent for each Car wil
of Lessor's Subsequent Capitalized Cost for such Car.

6. On July 29, 1934 and on each LExtended Term Rent Payment Date thereaiter during
the first Extended Term of this Lease to and including January 29, 1989 the Extended Term
Rent for each Car will be 1 7% of Lessor’s Total Capitalized Cost for such Car,

7. On july 29, 1989 and on each Extended Term Rent Payment Date thereafter during
cach succecding Extended Term to and including January 29, 1999 the Extended Term Rent
for each Car wiil be three quarters of 1% of LCQbOL s Total Capttalized Cost for such Car.
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SCHEDULE A TO LEASE

[N

DESCRIPTION CF THE EQUIPMENT

SUPPLEMENT

Columal Column 2 Column 3 Column 4
Interstate
Commerce
Commission
Number or AAR Old ldentifying New Identif{ying.
of Specification Symbol and Symbo!and
Cars Number Numbar Number

49  ICC-105A300 TNGX- 110
“ 120
“ “ 130

u “ 140 .

“ “ 150
“ S 160
“ 170
o “ 180
" “ 190
(21 ) u_‘ 200
e 210
“ e 220
“ 230
“ 240
. £ et 250
o . 20
S 270
oL 280
T 290

141 . PP H‘ 300
114 '. o 13 ‘;10
oo S “ 320
¢ o

H . “.. 330

o . "t 340
(1] to 14 350

“ ol o 360
" .A @ , 370

“ “ 380
1 . t ((” 390
“ 40
‘oL 410
L 420
430
‘o 440
‘o 430
tl. - ) “"° 4‘60
‘o 470
“ “ 480
" , “ 490
‘o : 510
o “ 520

“ ‘ " €30 .

ACDX-

o

it

it .

9110
0120
9130
9140

9130 .
9160 -

9170
180

9150 -
9200 -
9210 -
9220 .
9230 .

9240
G250
9260
9270
9280

9260 .

9300
9310
9320
8320
9340

9350 .
. 93¢0

9370
8380
9390
900
9410

9420 .

9430
9440
9450
9460
9470

9480 .

9490
9300
9510
9520
95830

N,

Category of
Carsasset
forthin
Schedule A
to the Lease

XLIX
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Column ! Coiumn 2
Interstate
Commierce
. Commission
Number or AAR
of Specification
Cars Number
ICC-1054300
6
(e
{3
[
. £
167 “
“
(1]
4"
20 ¢
1 o
:29 4
S8 “
“«
‘ [
149 “
11
193 “
"
[¥3
g «
“
6 [13
3 (£}
6 it
12 “
1 "
1 "
1 “
1 it
1 113
25 103AW

114

Column 3

Old ldentifying
Symbatand
Numuer

TNGX-

“"
o°$
é“
i

GCX-

13

540
530
560
570
580
590
€01-636
638-723
725-775
777-800
801-820
821

1] l'\-)
)\‘DCC,%CIJUJ
\

t
-
B &

IR IS IO
N W
o O

RSN
s O
3

— = D \D M 0) OO O
[S% I 51 bjél\oHH

G GI
[UTRRFS

—
(93]
P
[@2Y
)
—t bt ek ps et gk b pd et et pem

[N FVEE ON B U5 I GS I O B 9N
Ci LI o G 1N — = OO

OO WO 00 O™

—

4

1341
6270-6271
6277
6291
6295
6299-63C0
306
6315
6318
6320
6332
6337
6339
6347

634
6353
6357

N

Ceciumn 4

New Identifying
Symbo!land
Number

ACDX-

i

113

8540
9550
9560
9570
9580
9590

0601-9636
9658-9723
9725-9775
6777-9800

9801-9520

© 9993-911C0
9110151134

911235-81233

91237-91300

91301-51397
91309
91310-91315

9131691318

91319-91324
91323-91336
91337
91338
91339
9134
91341
26270-25271
26277
26291
26293
26299-253300
26305
26315
25318
26320
206332
20337
26339
26347
203+
26353

20357

Coluran 5

Category of
Cars as set
forth in
Schedule A
to the Lease

Supplement

LI
LII
LIIT
LIV

LVIII
LIX
LX
LXI
XII
LXIII
LXIV
LXV
LXVI
LXVII



"

Column 1 Column 2 Column 3 Column 4
- Interstate
Comimerce
Commission
Number or AAR Old Tdentifying New [denti{ying
of Specification Symbol and Symbol and
Czrs Number Number N Number
103AW GCX- 6359 ACDX- 26359
“ “ 6362 ‘o 26362
" “ 6366 “ 20366
3 “ 6370 " 26370
«“ “ 6372 « 26372
“ “ 6377 “ 26377
“ " 6330 “ 26320
32 “ “ U 6385-6387 " 26385-26387
“ “ 6350 “ 26390
“ 5 6392 g 26392
“ “ 6394 g 26394
" “ 6396 g 26396
“ “ 6403 3 26403
“ " 6409 “ 26409
" “ 6413 g 26413
" “ O 6415-6418 2641526413
“ “ O 6424-6429 o 26424-26429
“ “ 6131 2 25431
“ ‘" 6434 * 20434
: Y 64386439 " 26438-26439
«“ « 5441 « 26441
“ “ 6443 “ 26443
“ “ 6452 g 26452
“ g 6464 “ 26464
“ “ 6483 : 26483
“ ¢ 6490 “ 26460
“ « 6519 - 26519
“ «“ 6524 «“ 26524
. “ 6570 “ 26570
“ “ 6612 “ 26612
“ " 6633 “ 26635
“ “ 6643 “ 26645 -
“ " 66905691 “ 26690-26591
2 “ “ 6398-6399 « 26398-26399
i “ ¥ 6419 “ 26419
3 “ “ 6420-6422 “ 26420-26422
1 “ o 6423 “ 26423 -
4 H “ 6443-G:H48 “ 26445-26448
1 ¢ " 6501 “ 26501
{ “ N 6734 “ 26734
38 ¢ ‘ 7716 “ 27716
“ “ 7720-7721 « 27720-27721
v . 7722 H 27723
“ “ 7725-7729 « 27725-27729 -
" “ 7731-7734 “ 27731-27734
" " 7736-7741 ' 27736-27741
“ “ 7743-7747 “ 27743-27747

Columa §

Category of
Cars as sct
forth in
Schaduie A
to the Lease
Supplement

LXVIII

LXIX
LXX
LXXI
LXXI
LXXIII
LXXIV
LXXV
LXXVI
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Columa 1 Columa 2 Colurin 3 Column 4 Column §
Interstate ategory of
Conimerce Cars 2s set
Cominission forthin |
Nunmixr or AAR Old Tdentiiying New Identifying Schedule A
of Specifcation Symbol aud Symbel and to the Lease
Cars Number Number Number Suopplement
103AW GCX- 7739-7752 ACDX- 27749-27752
“ “ 7767-7769 “ 27767-27769
“ “ 7772-7777 o 27772-27777
“ . 7715 ¢ 27715
9 “ ¢ 7717-7719 “ 27717-27719 LXXVII
“ “ 7724 “ 27724
“ « 7742 “ 27742
“ ¢ 7753 " 27753
“ “ 7766 e 27765
“ H 7770-7771 “ 27770-27771 -
1 “ “ 7722 “ 27722 LXXVIII
i o “ 7730 o 27730 LXXIX
2 i “ 7733 o 27733 LXXX
“ “ 7748 ‘e 2774
12 ¢ “ 7734-7765 “ 27754-27755 LXXXI
49 ‘ o 7778-7526 i 27778-27326 LXXXII
1 “ oo, o 7827 o 27827 - LXXXIII
S 103BW. H 2803-28909 “ 22605-22902 LXXXIV
14 “ “ 3823-3335 “ 23823-23836 XXXV
19 “ « 3837-3547 “ 23837-23547 LYXXXVI
i " 3849-3856 “ 23849-23856
1 “ . 3348 « 23848 LXXXVII
3 103AW ¢ 41004104 ¢ 24100-2410+ LXXXVIIT
3 1C3BW “ 4700-4704 “ 24700-24704 LXXXIX
10 “ “ 4703-4714 “ 24705-24714 xC
1 “ “ - 7002 “ 27002 XCI
8 103CW “ 4007-4014 H 24007-24014 XCII
3 “ « 4015-4017 “ 24015-24017 XCIII
3 “ “ 4018-4020 H 24018-24020 XClv
10 “ ' 4021-2030 “ 24021-24030 XCV
S 103AWY “ 01 “ 2601 XCVI
# “ 613-618 “ 26135-2618
14 105A3CD ¢ 1500-1301 “ 21500-21501 XCVII
¢ ¢ 1503 “ 21503
¢ ¢ 1505-1513 o 21503-21313
“ “ 1515-1516 “ 21515-21516
g “ “ 1518-1325 ¢ 21518-21528 XCVIII
3 10JAW " 6421 “ 26421 XCIX
Y " 6_‘4 & 26446
It " 6399 “ 2639’9
7 “ “ 6422 “ 26422 C
" “ 6428 “ 26428
! Y 645 i 26445
“ “ 6645 “ 26645
“ “ 639+ “ 20394
“ * 6103 “ 26403
“ “ 6418 “ 26418



Column 2

Columin 3

Column 4

Colurin 1
Interstate

Commerce

Com:nission

z

s Number o o e oation RN N e
: Cars " Number Number Number
3 105A 200 GCX-  3703-3703 ACDX- 23703-23705
i 6 103AW “ 6219 “ 26219
: " “ 6231 “ 26231
: “ “ 6234 “ 26234
: “ “ 6249 " 26249
/1 « « 6257 u 26257
; “ . “ 6265 “ 26265
i 3 103BW N 4800-4802 “ 24800-24202
o 2 103AW “ 5441-5442 “ o 2544125442
; 1 “ ' “ 5443 “ 25443 -
2 “ “ 5444.5445 “ 25444.234453
1 " “ 5446 “ 25446 -
10 “ “ 7930-7939 “ 27930-27939 -
18 L “ 7940-7957 “ . 27940-27957
| 25 “ g 7958-7972 “ . 27938-27972
! o “ " 7974-7981 “ . 27974-27981
“ “ 7684-7935 “  27984-27935
‘ 1 “ “ 7973 « 27973
1 “ « 7983 “ 27933
'g 3 g “12500-12502 “ 0 212500-212302
3 AAR-LO BMX- 701-703 « 1701-1703
6 “ “oe 704709 “ 1704-1709
| 5 1CC-103 « §002-9006 “ 0 19002-19005 -
! 2 " e 9007-5008 “ o 16007-19008 -
| 10 « “ 9102 “ 19102
E “ « 9106 “ 19106
; “ “ 9115 “ © 19115
:f “ “ 9116 w“ 19116
E “ “ 9125 “ 19125
: " “ 9126 - “ 19126
“ « 9133 a 19133
: g “ 9136 o 19136 -
L “ “ 9140 « 19140
: U « o141 “ 19141
3 “ “ 9144 19144
“ “ 9152-9153 “ 19152-19153
15 “ “ 9012-9013 “19012-19013
o “ 9015 “ 19015
« “ 9017-9019 “19017-19019
g g g 9023 “ 19023
E “ " 9026 “ 19026
| “ “ 9037 “ 190237
“ 4 9039 “ 19039
“ " 9042 “ 16042
“ “ 9053-9056 “ 0 19053-1903%6
2 “ “ 9059 “ 19059
[ 3 u 9/}62 113 1%62
6 “ “ 5032-9033 “ 1903210085
“ “ 8089-9050 “ 19089- 15090

Column 5
Category of
Carsasset
forth in
Schadule A
to the Lease
Supplement
CI
CiI

CilI
Civ
cv
CVI
CVII
CVIII
CiX
X

CXI
CX1I
CXIII
CXIV
CXV
CXVI
CXVII
KVIII

CXXI

CXXI1



Calumn | Column 2

[nterstate
Commarce
Conunissicn
Numbar or AAR
of Specification
Cars Number
9 ICC-103
“
¢
13
11
[y
“
¢
3 i
. i’
7 “« oL
i
"
&4
“
3 “
&
“"
“ .
AAR-III
ICC-105A300
ICC-105A300

13
o

“®

ICC-103A300W
ICC-105A0NW

— O ) -
Oy O N 0O L e e

5 ICC-103A500
ICC-106A500
- .
F “
2 AAR-LO
2 1CC-201A35
3 .
19 201AS0W
25 1054300
17 10SAT00ALW
17 “
> “
1 o
16 “
7 201 ASOW
11 “

Column 3

Column ¢

Old Identifying
Symbol and

New Identifying

Symbol and

MNumber Number

BMX- 9112 ACDX- 19112 -
“ 0114 “ 19114
“ 9117 “ 19117~
¢ 9154 “ 19134
“ 9157 “ 19157 -
“ §159-9160 ¢ 18159-19160
“ 9163 ” 19163
“ 9167 “ 19167
“ G124 ‘ 19124 .. |
“ §198-0.199 “ 19198-19169 -
“ 9171 f 19171
“ 8173-9174 “ 19173-19174 -
“ 9179 i 19179
“ 9183 “ 19183~
“ 0187-9183 “ 19187-16188
o 9184 «“ 19184
“ 9186 “ 19186
“ 9183 “ 19193
o 9193 “ 19195

SPX- 30382 " 530362
” 80332 “ 680332 -
i 8202 “ 68202
i 8701-8705 “ 68701-68703
* 8706-8725 “ 63705-63723
H 3726-8733 ¢ 68726-08733 -
“ 3754-8770 i 63754-65770
" R771-8775 “ 63771-65773
H 8770-8825 63776-68823
H 8531-8536 H 68531-63335
“ 8337-8539 i 65537-63539
“ 8541-853 “ 685+1-68543
‘e 8544-3546 “ 633-4+-035-46
i 8547-8530 ¢ 68547-63530
“o 50393 “ 630393
“ 5039 # 650394

NDX- S103-9101 “ 49100-49101
“ 9102-9104 ¢ 49102-49104
" 9105-9123 s 49105-49123
H 10101-10125 “ 4101014101253
“ 9400-9416 “ 49400-45:416
“ G417-9433 ” 4941749433
“ 9434-9433 “ 49434-49435
« 9436 ¢ 49436
“ 9437-9452 “ 49437-49452
" 0270-9274 ¢ 49270-49276
" 0277-9287 o 49277-49287

Column §

Category of
Cars as set
forthin
Schedule A
to the Lease
Supplement

CXXIII

CXXIV

CXXV

CXXVI

CXXX
CXXXI
CXXXII
CXXXIII
CXXXIV
CXXXV
CXXXVI
CXXXVII
CXXXVIII

CXXXIX
CXL
CXLI

CXLII
CXLIII
CXLIV

CXLV
CXLVI

CXLVIL
CXLVI

CXLIX

CL

CLI

CLII



e eren e T e T et

Ly

Column Columin 2 Colutun 3 Column 4 Column §

Interstate Category of
Commerce Cars as set
Comnuission forthin
Number or AAR Old Identiiying New Identifying Schedule A
of Specification Symbol and Symbol and to the Lease
Cars Number Number Number Supplement
4 201A80WY NDX- 9288-9291 ACDX- 49288-40291 . CLIII
6 105A3C0 * .. 101206-10131 “ 410126-410131 CL1V
9 « “ . 10132-10140 “ 410132-410140 CLV
20 “ . 10141-10156 ! 410141-410136 CLVI
«“ “oL 10157 “ 410157
« oo 10159-10161 « 410159-410161
1 " : - 10158 ‘o 410158 CLVII
14 “ “ . 10162-10175 0 410162-410175 LVIII
7 201 AB0W “ 9610-9616 " 49610-49616 CLIX
1 AAR-IIT “ 147 “ 4147 . CLX
3 o o 717 H 4717 . CLX1
“ o ‘ 718 ‘ 4718
“ ‘ “ o 721 “ 4721
2 @ ’ o € 726 ‘ 4726 CLX1T
‘l’: v (£1 . 76—1.- “ 4764 .
2 “o ‘ ‘o 733 “ 4733 CLXIII
o “o 739 “ 4739
29 « 801 «“ 4801 . CLXIV
: h R 803 " 4803
‘ , o 304 “ 4304 .
“ o 806-815 “ d4R06-4315 .
“ o S18 o 4818 .
“o ‘L 820 “oo 4820 ..
“ E o 321 “ 4821 .
“ AT 823-329 o 4823-4829 .
“ INEE e 832-834 « 4832-4334 .
o o 836 “ 4836 .
wo 838 “ 4838 .
w“ o 839 u 4839 .
1 103w ~ BMX- 973 “ 975 . CLXV
3 o . PCLX- 3000-3002 S 33000-83002 \ CLXVI
2 o “ 3003-300+ “ . 83003-8300+ CLXVII
4 “ co o 3005-3008 -t 83003-8300% . CLXVIII
3 “ L : ' “ 3009-2011 o 33009-83011 CLXIX
2 “ ; BMX- 30i2-3013 “ 83012-83013.. CLXX
S 13Bw . PCLX- 3100-3107 “ . 83100-83107 CLXXI
4 N « 3108-3111 - “ . 83108-83111 CLXXNII
1 103w “ 3200 o 3200 LXXII
2 “.o “ 3300-3301 “ 83300-33301.. CLXXIV
1 “ S 9000 “ 89000 . CLXXV
37 . BMX- o9 “ ‘ SOC09 CLXXVI
‘o PCLX- 9010 “ 89010 .
H : BMX- 9011 "o 839011
“ _ PCLX- o014 o 89014
‘oo i 5016 o 89016
u. e " 9020 < ’ 890*20
" EMX- 9021 "“ ' 89021



($%

Colunin 3

Old Identifying

Symbeland

Column } Column 2
Tuterstate
Commerce
Commission
Mumber or AAR
of Specificasion
Cars Number
103W
(14
i
£¢
"
[‘.
!
“
13
o
13
“"’
¢
"
(3
(13
[13
[14
143
2 1"
27 «
"
[ 4}
[
{
113
i
(13
i
“
it
9 ¢
.3- ‘KV
"
23 «

Number
PCLX- 9022
“ 9024-9025
“ 8027
BMX- 2028
PCLX- 9029
BMX- 8030
PCLX- $031-9033

BMX-
PCLX-
BMX-
PCLX-
BMX-
PCLX-
BMX-
PCLX-
BHMX-
PCLX-
BMX-
PCLX-

BMX-
PCLX-
BMX-
PCLX-
BMX-
PCLX-
BMX-
PCLX-

o’

i

PCLX-
B’.\!'IX‘
PCLX-
BMX-
PCLX-
BMX-
PCLX-
BMX-
PCLX-

i

90349036
5038
9040

G041
oK)

T

9044- 90‘7

.

G048

Vo O D O WO W0

(\(36)80508
CY Ly UYL UV s

Co 4= — OO DN — O W

v

0D O

oéog
O\C\%U\
O\wl ~

(9}

9069
8070-5071
9072
S073:00G7 4
9073-9076
9077-9080
9081
9085-5038
9091-9092
9094-5099
9100-9101
9103
9104-9103
9107
9103
9109-9110
9127-9129

9130

9131-.9132
9134
9135
8137
9139

5142-9143
0145
9146

Column 4

- New Identifying
Symbol and
Number

ACDX-

N1
&«
13

o

89022
89024-85025
85027
85028

85029

85030
89031-85033
55034-85036

89038

89040

39041

89043
B0044-89047

85049- sju;oj
2051

89052
8%057-39058
89060-39061

89063-89064

89066-89063
89069

89070-8307 1

890G 8"009

89100-89101
89103
89104-89103

89107
89108

£9109-89110

89127-83129
89130
§9131-89132
89134
89135
89137
89139
89142-39143
89145

89146 |

Column §

Category of
Cars as set
forth in
Schedule A
to the Lease
Supepiement

CLXXVII .
CLXXVIII

CLXXIX
CLXXX

CLXXXI



Ceolumn 3

Colunmin 4

Columa 1 Column 2
Interstate
Commicrce
Commission
Number or AAR
of Specification
_C_a_r_s_ ~ Number
103W
[
1 “"
o
.
11
it
€@t
13
"
(24
o
(14
(13
i"
£«
g
<
7]
[
113
(14
{3
96 113

Qld Identifying

New Identifying

Symbol and Symbol and
Number Number
PCLX- 9147-915 ACDX- 82147-89130
BMX- 9131 ' 89151
PCLX- 9111 Z 89111
BMX- 9169 “ 89169
PCLX- 9153 « 89153
BMX- o156 “ 89156
. 9138 H 89158
PCLX- 9161-9152 “ 89161-89162
PCLX- 91€4-9165 “ 89164-89165
BMX- 9165 “ 89166
PCLX- 9163 “ 89158
« 9170 “ 89170
“ 9172 * 89172
BMX- 9175-8176 “ 89175-89175
PCLX- 9177 “ 39177
BMX- 9178 ‘ 89178
PCLX- 9180 “ 89180
BMX- 9181-9182 “ 8G181-89182
PCLX- 9185 a 891835
¢ §189-2192 “ 89189-89192
BMX- 9194 “ 89194
PCLX- 9196 ” 89156
BMX- 9197 “ 89197
PCLX- 9200-9224 “ 89200-85224
BMX- 9225 * 89223
“ 9226-9229 “ 89226-89229
PCLX- 9231 ‘ 89231
BMX- 9232 “ 89232
PCLX- 9233 “ 89233
BMX- 9234 " 89234
PCLX- 9233-9245 i 89233-89245
BMX- 0246 “ 89246
PCLX- 9247-9253 “ 39247-39253
BMX- 9254 i 302584
PCLX- $253 “ 89253
BMX- 9256-9257 “ 89256-89257
PCLX- 9233-9261 “ 89258-89251
BMX- 9262 “ 89262
PCLX- 9263 “ 89263
BMX- 9264 “ 89264
PCLX- 9263-9278 “ 89265-89278
BMX. 9279-9280 H §9279-39230
PCLX- 6281-9286 Y 89281-89286
BMX- 9287 Y 89287
PCLX- 9283 « 89283
BMX- 9239 “ 85289

Celumn §

Category of
Carsas sat
forthin
Schedule A
to the Leasa
Supplement

CLXXXII
CLXXXIII
CLXXXIV

CLXXXV



-

Coiumn 1 Column 2
- Interstate
Commerce
Commission
Number or AAR
of Soccification
Cars Number
103W
14 “
“
"
"
"
1
&
2 it
11 “
114
“"
(13
€
o
1 "
? i
; ~
S [
24 “
58 “
16 “
“
3 [11AL00W1
o} u
3 i
4 ICC-103wW
2027

Columin 3

Old Identifying
Symbol and
Number

PCLX- 9290-9257

BMX- 9300-9303
PCLX- 9304-9306

BMX- 9307
PCLX- 9308
BMX- 9209-9310
PCLX- 9311
BMX- 93129313
PCLX- 6314-9315
BMX- 93169317
PCLX- G318
BMX. ©8319-9321
PCLX- 9322
BMX- 9323
PCLX- 9324-8326
“ 9327
“ 9328-9329
“ 0330-9330
" 9340-9344
“ 125C0-12508
“ 12510-12524
“ 12326-12583
BMX- 12384
PCLX-12583-125%9

“ 16000-16002

! 1600316011

“ 16012-16014
SSLX- 3200-3203

10

Column 4

New Identifying

Symbol and
Number

ACDX- 89290-89297 .

"

8930:0-89303 .
8930-+-89306..
89307 .
89308
89309-89310 .
83311
39312-89313 .
89314-89315
89316-89317 .
89318 .

1 89319-89321 .

80322 .
. 89323 .
89324-893265 .
' 89327 .

| 89323-89329 .

89330-83339 .
8334C-89344

. 812500-812308
. 812510-812524
" 812526-812583

812534
812585-31259%

" 816000-816002
. 816003-816011

816012-816014
53200-53203

Column §

Category of
Carsas set
forthin
Schedule A
tothe Lease
Supplement

CLXXXVI

CLXXXVII
CLXXXVIII

CLXXXIX
CXC

CXCI
CXClI
CXCIII

CXCIV
CXCv

CXCVI
CXCVII
CXCVIII
CXCIX



-’

SCHEDULE B TO LEASE SUPPLEMENT
SCHEDULE C TO LEASE

Basic RENT AND EXTENDED TERM RENT PAYMENTS . .

AND LEssoRr's CApriTALIZED COSTS ’
Column | Column 2 Column 1 Colurn 2
Lessor's Total Lessor’s Total
C:;pitalizvcdc(lost Cat | C«}pitaiizpdcfa;ost
R each Car ategory and or each
N(':_‘an!‘%z?r;f; adrs in :Zrch Category Numbir of Cars in such éatcggr)'
I 45 23,230 L 197 6,504
II 18 23,250 - LI 20 6,704
11t 65 4,069 LIl 1 8,375
v - 10 6,900 LIII 29 ' 6,704
Vv 2 6,326 LIV 93 : 7,027
V1 11 0,116 LV 149 7,061
VII &G 6,835 LVI 198 . 8,472
VIII S 6,500 LVII 8 4,7C0
IX 1 5,526 LVIII 6 4 700
X i 6,706 LIX 3 4,936
X 1 5,525 . LX 6 4,936
XI1I 1 6,706 LXI 12 4,230
XIII 13 5,663 LXII 1 6,764
X1V 1 3,526 LXIII 1 5,331
XY 3 9,034 LXIV 1 8,573
XVI 3 6,706 LXV { 9,30
XVII 1 5,598 LIXVI 1 9,330
XVIII 1 5,326 LXVII 25 744
XX 1 3,998 LXVIII 38 813
XX 1 5,526 LXIX 2 314
XXI 1 5,598 LXX 1 1,249
XX1I 2 5,326 LXXI 3 Sl4
XXIII 1 6,7C6 LXXII 1 61
XXIV 18 3,326 LXXIII 4 Si4
XV 11 5,703 LXXIV 1 838
XXVI 1 6,718 LXXV 1 8147
XXVII 13 3316 LXXVI 38 1,892
XXVIII 23 3,508 LXXVII 9 1,892
XXIX 2 6,116 LXXVIII 1 1,802
IXX 6 13,082 LXXIX 1 2,321
NXXI 5 15,487 LXXX 2 2,32
XXXII 6 < 14,962 LXXXI 12 1,893
XXXI1II i 7,124 LXXXKII 49 988
XXXV 10 7,123 LANXIII 1 1,875
ANKV 21 7,102 LXXXTIV 3 2,100
KXXVI 4 7,438 LXXXV 14 2,379
XXXVII 13 7,479 LYXXVI 19 1,85+
AXXVIII 2 6,825" LXNNVII 1 6,180
AXXIX 1 6,523 LXXXVIII 3 2,235
XL 15 7,479 LXXXIX 5 1,791
XLI 44 7,512 XC 10 1,509
XLII 22 7,548 . XCI 1 2,071
XLIII 25 7.084 XCII S 4,285
XLV 36 7,084 XCIII 3 2,328
XLV 16 7,153 XCIv 3. 3,100
XLVI 8 7,132 XCV 10 3,426
XLVII K] 7,253 XCVI S 795
KLVIII 2 7,071 NCVIiI 14 1,313
XLIX 49 4,249 NCVIII 8 1,315



Column ! Coiumn 2 . Column | Column 2

-

Lessor’s Total Lessor’s Total
Capitalized Cost Capitalized Cost
Category and for each Car . Category and for each Car
Numberof Cars in such Categery Number of Cavs in such Category
XCIX 3 1,328 CL 16 2,525
C 7 2,708 CLI 7 2,238
Cl 3 3,324 CLII 11 2,255
CII 6 744 CLIII 4 2,291
CIII 3 14,079 " CLIV 6 1,812
Civ 2 7,210 CLV | 9 1,827
Cv H 7,210 CLVI 20 1,821
CVI 2 7.210 CLVIL 1 1,833 .
CVIL 1 7,210 CLVIII 12 1,333
CVIII 10 11,166, CLIX 7 2,175/
CIX i8 7,871 CLX ] 306
CX 23 8,378 CLXI 3 773
CXI 1 8,396 CLXII 2 733
CXII 1 14,166 CLXIII 2 730
CXINI 3 18,130 CLX1IV 29 385
CXIV 3 1,346 CLXV 1 3,730
CXV 6 377 CLXVI 3 6,7%
CXVI 5 1,804 CLXVII 2 8,488
CXVII 2 1,303 CLXVIII 4 10,541
CXVIl 10 1,717, CLXIX 3 17,034,
CXIX¥ 3 1,718 CLXX 2 17,034
CXX 15 1,851 CLXXI 3 4,9€8
CXXI 2 1,854 CLXXII 4 15,128
X1l 5 1,853 CLXXIII i 20,926
CXXIII 9 1,754 CLXX1IV 2 23,731
CXXIV 3 1,866 CLXXV 1 1,736
CXXV 7 1,751 CLXXVI 37 1,983
CXXVI 3 1,767 CLXXVII 2 1,583
CXXVIL 1 1,784 CLXXVIIL 27 1,683
CXXVIIT 1 1,689 CLX¥IX 2 1,725/
CMXIX 1 157 CLXXX 3 1,724
CXXX i 93 CLXXXI 23 1,725
CXXXI 5 2,702 CLXXXII 1 1,946
CXXXI1I 20 3,002 CLXXXIII 1 1,727
CXXXIII 28 2,236 CLXXX1IV 33 1,947
CXXXTIV 17 1,817 CLXXXV 86 4,103
CXXXV 5 1,819 CLXXXVI 14 8,331
CXXXVI 50 2,092 CLXXXVII 2 8,331
CXXXVIL 6 443 CLXXXVIII 1 8,330
CXXXVII 6 982 CLXXXIX 1 8,330~
CXXXIX 3 1,221 CXC 2 8,397
CXL 4 4014 CX(CI 10 9,939
. CXLI 2 22,725 CXClI 5 11,690
CXL1I 2 1,182 CXCIII 24 6,208
CXL1lII 3 1,302° CXCIvV 38 6,209
CXLIV 19 7,050 CcXCv 16 6,209
CXLV 25 1,313 CXCVI 3 20,312
CXLVI 17 3,219 CXCVII 9 21,823
CXLVII 17 3,232 CXCVIII 3 22,284
CXLVIII 2 2,523 CXCIX 4 4,357,
CXLIX 1 2,514

1. Lessor’s Initial Capitalized Cost for each Car shall be determined as of the close of
business on the date of delivery of this Lease and shall be a fraction of Lessor's Total Capitalized
Cost {or such Car, the numerator of which {raction shall be the aggregate principal amount of

o



«’

State oF NEw JERSEY )
Couxty or Hupsox "

Onthis ... %.. day of December, 1962 before me personally appeared KennetsH G, WaLkzs,
to me personally known, who being by me duly sworn, says that he is a Vice-President of First
Union Properties, Inc., that the seal affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signad and scaled on behalf of said corporation by
authority of its Board of Directors, and he duly acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.
e
LU TS /LT

..... 4o a s e s s eV e et e ar e

Notary Public

.

{sgaL]
HOTARY PULSLIC OF NEW JERSER
My Coeambedon Erdiras Beveubar 1, 193%
StatE of New Yozx ) .. _ o T -
Couxty or Naw Voex[ " ' A '
On tais.. é «-+... day of December, 1962 befors me personally appeared Jam=s SHERIDAN,

to me personally known, who being by me duly sworn, says that he is a Vice-Presidsnt of Allied
Chemical Corporation, that the seal affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of said corparation by
atthority of its Board of Directors, and he duly acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.” - \
77 )
Doyl L S
P
7 Notary Public

SEAL

seac) N GERTRUDE M. wipnann
Yotary Pullic, State of nar vor,

chal'.‘n_n Quesns Co. Mo. 41:3235"0*5’(')(
e]r_.mcaz_e led 1n Mew York Com 'O
4 erm Expires {arch 30[195?”



